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Announcement 
34-10678 Nonmember (SECO) Broker-Dealers 
Commission proposes to modify 
the fees and assessments payable 
by registered broker-dealers who 
are not members of the NASD. 


Enforcement 

LR-6274 London Securities, Ltd., et al. 
Permanent injunction issued en- 
joining defendants from further 
violation of the Commission's 
registration, net capital, book- 
keeping and supplemental report- 
ing requirements under the Ex- 
change Act. 

LR-6275 Golden Gate Fund, Inc., et al. 
An order, upon consent, against 
John B. Licata & Co. and John 
B. Licata was entered permanently 
enjoining them from further vio- 
lations of the anti-fraud provisions 
of the Exchange Act and the 
Securities Act. 

LR-6276 Harold F. Smither 
Sentenced to one year imprison- 
ment and five years probation 
after a plea of guilty to eleven 
counts of a fifteen count criminal 
information charge involving 
diversion of customers’ funds and 
securities. 

LR-6277 Samuel H. Sloan & Co. 
Final judgment of permanent 
injunction entered for violations of 
the broker-dealer registration, net 
capital and bookkeeping provisions 
of the Exchange Act. 


MARCH 26, 1974 


LR-6278 Topper Corporation, et al. 
Orders of permanent injunction, 
upon consent, entered against 
Topper officers, Henry Orenstein, 
Jack J. Rose and Frederick C. 
Pierce for violating the anti- 
fraud, corporate reporting, and 
prospectus disclosure provisions of 
the Federal securities laws. 


Rules 
1C-8267 Amendments to Rule 179-1, 
adopted 

Certain new and revised provisions 
relating to fidelity bonds. 

1C-8273 Rule 17d-1, proposed 
To exempt certain joint trans- 
actions involving registered invest- 
ment companies, including SBIC 
stock option plans, from the 
application requirements of the 
rule. 

34-10681 Rule 15c1-4, amendment proposed 

1C-8275 Proposed amendment re registered 
open-end investment companies 
shares sales to participants in group 
plans and qualified individual 








pension plans. 











SECURITIES ACT 





SECURITIES ACT OF 1933 
Release No. 5467/March 11, 1974 


TEMPORARY SUSPENSION OF THE REGULATION A 
EXEMPTION OF KIOWA REAL ESTATE INVESTMENT 
TRUST 


The Securities and Exchange Commission has issued an 
order temporarily suspending the Regulation A exemption 
from registration under the Securities Act of 1933 with 
respect to a public offering of securities by Kiowa Real 
Estate Investment Trust ("Kiowa") of Kiowa, Colorado. 
A. Paul Williams, an officer of the Issuer, was named as 
underwriter for the offering. 


Pursuant to a notification filed on September 9, 1970, 
Kiowa offered 30,000 shares of beneficial interest in Kiowa 
at $10 per share for an aggregate offering price of 
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$300,000. According to the order, the Commission has 
reason to believe that: (a) the terms and conditions of 
Regulation A have not been complied with, in that, among 
other things, the Form 2-A Report failed to accurately 
show the commencement date of the offering; (b) the 
notification and offering circular filed by Kiowa contained 
untrue statements of material facts and omitted to state 
material facts necessary in order to make, the statements 
made, in light of the circumstances under which they were 
made, not misleading, particularly with respect to, among 
other things, the financial condition of the Issuer; and (c) 
the offering was made in violation of Section 17 of the 
Securities Act of 1933, as amended. 





SECURITIES ACT OF 1933 
Release No. 5468/March 11, 1974 


TEMPORARY SUSPENSION OF THE REGULATION A 
EXEMPTION OF ROYAL AIRLINE, INC. 


The Securities and Exchange Commission has issued an 
order temporarily suspending the Regulation A exemption 
from registration under the Securities Act of 1933 with 
respect to a public offering of securities by Royal Airline, 
Inc. (“Royal”) of Nevada. McCoig Securities, Inc. of Las 
Vegas, Nevada, was named as the underwriter of the 
offering. 


Pursuant to a notification filed on April 19, 1971, Royal 
offered 500,000 shares of its $1.00 par value common stock 
at $1.00 per share for an aggregate offering price of 
$500,000. According to the order, the Commission has 
reason to believe that: (a) the terms and conditions of 
Regulation A have not been complied with, in that, among 
other things, the offering circular and Form 2-A failed to 
identify John Worthen, Curt Wilken, Gerard F. Lewis and 
Contemporary Securities Corporation as underwriters of 
the offering, and the Form 2-A falsely stated the aggregate 
proceeds that had been received by Royal from the public 
offering pursuant to Regulation A; (b) the offering circular 
filed by Royal contained untrue statements of material 
facts and omitted to state material facts necessary in order 
to make the statements made, in light of the circumstances 
under which they were made, not misleading, particularly 
with respect to, among other things, the plan of distribu- 
tion and the offering price of the securities; and (c) the 
offering was made in violation of Section 17 of the Securi- 
ties Act of 1933, as amended. 





SECURITIES ACT OF 1933 
Release No. 5469/March 11, 1974 


TEMPORARY SUSPENSION OF THE REGULATION A 
EXEMPTION OF EPOCH CORPORATION (NOW 
KNOWN AS OSTERLOH DURHAM INSURANCE 
BROKERS OF NORTH AMERICA) 


The Securities and Exchange Commission has issued an 
order temporarily suspending the Regulation A exemption 
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from registration under the Securities Act of 1933 with re- 
spect to a public offering of securities of Epoch Corpora- 
tion (“Epoch”), formerly located at 525 Newhouse Build- 
ing, Salt Lake City, Utah, and currently located at 1247 
South LaBrea, Los Angeles, California 90019. Trans- 
american Securities, Inc. of Salt Lake City, Utah, was the 
named underwriter of the offering, which commenced on 
July 28, 1972. 


Pursuant to a notification filed March 24, 1972, Epoch 
offered 500,000 shares of its $.01 par value common stock 
at $.20 per share with an aggregate offering price of 
$100,000. According to tiie order, the Commission has 
reason to believe that: (a) the offering circular of Epoch 
contains untrue statements of material facts and omits to 
state material facts necessary in order to make the state- 
ments made in the light of the circumstances under which 
they were made not misleading, particularly with respect 
to, among other things, the failure to disclose the plan of 
distribution and the identity of an undisclosed under- 
writer; (b) the terms and conditions of Regulation A have 
not been met, particularly with respect to the Form 2-A 
Report which failed to indicate the actual termination 
date of the offering, the offering circular failed to accurate- 
ly state the terms of the offering and the fact that the 
securities would be placed in certain nominee accounts, 
and the failure to file an advertisement placed in a news- 
paper as required by Regulation A; and (c) the offering 
was made in violation of Section 17 of the Securities Act 
of 1933, as amended. 

















SECURITIES EXCHANGE ACT 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10676/March 11, 1974 


Admin. Proc. File No. 3-4426 
In the Matter of 


MENOMINEE ENTERPRISES, INC. 
MENOMINEE COMMON STOCK AND VOTING TRUST 


NOTICE OF APPLICATION PURSUANT TO SECTION 
12(h) OF THE SECURITIES AND EXCHANGE ACT OF 
1934 AND OPPORTUNITY FOR HEARING 


The Securities and Exchange Commission has issued a 
notice giving interested persons until April 1, 1974 to re- 
quest a hearing on an application by Menominee Enter- 
prises, Inc. (“Enterprises”) and the Trustees of the Me- 
nominee Common Stock and Voting Trust (the ” Trust”) 
pursuant to Section 12(h) of the Securities Exchange Act 
of 1934 (the “Act”) for an order extending the exemption 
of Enterprises and the Trust from the reporting and proxy 
soliciting provisions of Sections 12(g), 13 and 14 and for 
any officer, director, or beneficial owner of securities of 
Enterprises or the Trust from the trading provisions of 
Section 16 of the Act until 60 days prior to the date, pre- 
sently set for January 1, 1976, that the Voting Trust 
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Certificates become alienable. Enterprises was organized in 
1961 to receive from the United States government and to 
operate extensive forest and other tribal properties pursuant 
to the Plan for the Future Control of Menominee Indian 
Tribal Property and Future Service Functions. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10677/March 11, 1974 


The Securities and Exchange Commission announced pur- 
suant to Section 15(c) (5) of the Securities Exchange Act 
of 1934 ("Exchange Act”) the temporary suspension of 
over-the-counter trading in the securities of Brinco, Ltd., 
located in Montreal, Quebec, Canada for a ten-day period 
commencing at 12:45 p.m. (EDT) on March 11, 1974 
and terminating at midnight March 20, 1974. 


The Commission initiated the suspension of trading in the 
securities of Brinco, Ltd. at the request of the government 
of Newfoundland, Canada, pending announcement of a 
proposed takeover bid by the Province involving shares of 
Brinco, Ltd. Brinco is listed on the Montreal and Toronto 
Stock Exchanges in Canada. 


The Commission cautions broker-dealers, shareholders and 
prospective purchasers that they should consider carefully 
the foregoing information along with all other currently 
available information and any information subsequently is- 
sued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation 
may be entered unless and until they have strictly complied 
with all of the provisions of said rule. If any broker or 
dealer has any questions as to whether or not he has com- 
plied with said rule, he should not enter any quotation 

but immediately contact the staff of the Securities and 
Exchange Commission, Division of Enforcement in Wash- 
ington, D. C. If any broker or dealer is uncertain as to 
what is required by Rule 15c2-11, he should refrain from 
entering quotations relating tc the securities in question 
until such time as he has familiarized himself with said rule 
and is certain that all of its provisions have been met. If 
any broker or dealer enters any quotation which is in vio- 
lation of said rule, the Commission will consider the need 
for prompt enforcement action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10678/March 13, 1974 


PROPOSAL TO MODIFY INITIAL FEES AND TO SET 
ANNUAL ASSESSMENTS FOR NONMEMBER (SECO) 
BROKER-DEALERS FOR FISCAL YEAR 1974 (S7-519) 


The Securities and Exchange Commission has announced a 
Proposal to modify the fees and assessments payable to the 
Commission by registered broker-dealers who are not 

members of the National Association of Securities Dealers, 





Inc. (“nonmember” or “SECO” broker-dealers). 


Sections 15(b) (8) and 15(b) (9) of the Securities Exchange 
Act of 1934 ("the Act”) authorize the Commission to 
collect such reasonable fees and charges as may be neces- 
sary to defray the costs of additional regulatory duties re- 
quired to be performed with respect to nonmember broker- 
dealers. Pursuant to these sections of the Act the Com- 
mission has adopted Rule 15b9-1 to establish initial entry 
fees for firms and Rule 15b9-2 to provide for annual assess- 
ments. This proposal deals with the amendment of Form 
SECO-5 under Rule 15b9-1, which sets initia/ fees for 
SECO broker-dealers, and the adoption of Form SECO-4- 
74 under Rule 15b9-2, which would establish the levels for 
annual nonmember firm assessments for the current fiscal 
year. The form (Form SECO-2) setting initial fees payable 
on behalf of new associated persons would not be changed. 


L/ 


In general, Form SECO-5 now provides for an initial levy 
payable by new SECO broker-dealers which is comprised 
of a base fee of $150. Form SECO-4-73, covering fiscal 
1973, provided for an annual assessment payable by SECO 
broker-dealers comprised of: (1) a base fee of $175 appli- 
cable to all such brokers or dealers; and (2) a fee of $10 
for each associated person engaged directly or indirectly 

in securities activities during the year on behalf of the 
broker-dealer. 


Proposed Initial Fees for Nonmember Broker-Dealers 


Rule 15b9-1 provides that every broker or dealer who be- 
comes registered with the Commission and who does not 
make a bona fide application for membership to a regis- 
tered national securities association within 45 days of such 
registration shall, within such 45 day period, file Form 
SECO-5 and pay to the Commission the fee prescribed by 
the form. This fee, to be set forth on the proposed revised 
Form SECO-5, will be $500. This increase has been neces- 
sitated by the Commission’s belief that a new broker-dealer 
should make a minimum financial commitment to engage 
in the securities business and that this commitment should 
include an amount related to the approximate minimum 
cost (about $500) of processing his application for regis- 
tration and his entry into the SECO program. 2/ 


Proposed Annual Assessments for Fiscal Year 1974 


Each fiscal year the annual assessment is set forth on a 
Form SECO-4 for that particular year. This year’s assess- 
ment, to be set forth on Form SECO-4-74, will include a 
base fee of $250 and a fee of $12 for each associated 
person. These increases have been necessitated by the 
increased costs to the Commission in administering the 
SECO program. 


Effective Date 


The Commission proposes that the foregoing amendments 
will-become effective June 1, 1974. All interested persons 
may submit written comments with respect to the pro- 
posed amendments. All comments should by submitted 
by April 12, 1974 and will be available for public in- 
spection. Comments should be directed to the Secretary, 
Securities and Exchange Commission, 500 North Capitol 
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St., Washington, D. C. 20549 and should refer to File No. 
$7-519. Copies of the proposed revised Form SECO-5 
and new Form SECO-4-74 have been filed with the Office 
of the Federal Register, and additional copies are available 
on request from the Commission at the above address. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ The initial fee required to be paid by a SECO broker- 
dealer on behalf of each associated person is $35. 


2/ See also Rule 15c3-1(a) (1) - (4) under the Act with 
respect to minimum capital requirements of broker-dealers. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10679/March 12, 1974 


The Securities and Exchange Commission announced pur- 
suant to Sections 15(c) (5) and 19(a) (4) of the Securities 
Exchange Act of 1934 ("Exchange Act”) the temporary 
suspension of exchange and over-the-counter trading in the 
securities of Electrospace Corp., located in Long Island, 
New York, for a ten-day period commencing at 4:30 p.m. 
(EDT) March 12, 1974 and continuing through March 21, 
1974. 


The Commission initiated the suspension of trading in the 
securities of Electrospace Corp. at the request of the com- 
pany and because of the lack of adequate and accurate 
information concerning the company’s financial condition. 
The securities of Electrospace are listed on the American 
Stock Exchange. 


The Commission cautions broker-dealers, shareholders 
and prospective purchasers that they should consider care- 
fully the foregoing information along with all other cur- 
rently available information and any information sub- 
sequently issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the suspension, no quotation 
may be entered unless and until they have strictly complied 
with all of the provisions of said rule. If any broker or 
dealer has any questions as to whether or not he has com- 
plied with said rule, he should not enter any quotation but 
immediately contact the staff of the Securities and Ex- 
change Commission, Division of Enforcement in Wash- 
ington, D. C. If any broker or dealer is uncertain as to 
what is required by Rule 15c2-11, he should refrain from 
entering quotations relating to the securities in question 
until such time as he has familiarized himself with said rule 
and is certain that all of its provisions have been met. If 
any broker or dealer enters any quotation which is in vio- 
lation of said rule, the Commission will consider the need 
for prompt enforcement action. 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 10680/March 13, 1974 


The Securities and Exchange Commission announced that 
the temporary suspension of over-the-counter trading in all 
securities of Seaboard Corporation, a Delaware corpo- 
ration located in Beverly Hills, California will terminate at 
midnight (EDT) on March 16, 1974. 


The Commission initiated the suspension of trading in the 
securities of Seaboard on October 18, 1973 due to ques- 
tions concerning: (a) the adequacy and accuracy of dis- 
closures made in its Form S-1 registration statement 
covering the sale of 500,000 Seaboard units effective Jan- 
uary 27, 1970, and in filings made with the Commission 
subsequent thereto; (b) certain activities engaged in by 
Seaboard in connection with its management of four 
registered investment companies (Admiralty Fund, Inc., 
Competitive Capital Fund, Seaboard Leverage Fund, Inc. 
and The Income Fund of Boston); and (c) the possible 
termination by the aforementioned investment companies 
of their investment contracts with Seaboard. 


On March 5, 1974 the Commission filed an action in the 
U.S. District Court of the Central District of California 
against Seaboard Corporation and twenty-eight other 
defendants seeking to enjoin the defendants from further 
violations of the anti-fraud provisions of the Securities 
Act of 1933, the anti-fraud, manipulation and failure to 
file reports provisions of the Securities Exchange Act of 
1934, self-dealing, fiduciary responsibility and embezzle- 
ment provisions of the Investment Company Act of 1940 
and the anti-fraud provisions of the Investment Advisers 
Act of 1940 of the Federal securities laws, seeking receivers 
for Seaboard and four registered investment companies 
formerly managed by Seaboard subsidiaries, and also seek- 
ing other ancillary relief. In a related matter, the Com- 
mission announced the filing on March 5, 1974 of an 
injunctive action against Hayden, Stone, Inc., the under- 
writer of a January 1970 offering of Seaboard’s securities, 
and Marshall Cogan in the U. S. District Court for the 
Southern District of New York. The complaint alleges 
violations of the anti-fraud provisions of the Federal 
securities laws on the part of Hayden and Cogan. (Refer 
to Litigation Release No. 6269.) 


Seaboard is delinquent in filing with the Commission its 
annual report on Form 10-K for the fiscal year ended 
December 31, 1972 and its quarterly reports on Form 
10-Q for the three quarters of 1973. 


The Commission cautions broker-dealers, shareholders, and 
prospective purchasers that they should carefully consider 
the foregoing information along with all other currently 
available information and any information subsequently 
issued by the company. 


Furthermore, brokers and dealers should be alert to the 
fact that, pursuant to Rule 15c2-11 under the Exchange 
Act, at the termination of the trading suspension no quo- 
tation may be entered unless and until they have strictly 
complied with all of the provisions of said rule. If any 
broker or dealer has any questions as to whether or not he 
has complied with said rule, he should not enter any 
quotation but immediately contact the staff of the Di- 
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vision of Enforcement in Washington, D. C. If any broker 
or dealer is uncertain as to what is required by Rule 15c2- 
11, he should refrain from entering quotations relating to 
the securities in question until such time as he has familiar- 
ized himself with said rule and is certain that all of its pro- 
visions have been met. If any broker or dealer enters any 
quotation which is in violation of said rule, the Com- 
mission will consider the need for prompt enforcement 
action. 





SECURITIES EXCHANGE ACT OF 1934 
Release No. 10681/March 15, 1974 


INVESTMENT COMPANY ACT OF 1940 
Release No. 8275/March 15, 1974 


NOTICE OF PROPOSAL TO AMEND RULE 15c1-4 
UNDER THE SECURITIES EXCHANGE ACT OF 1934 
WITH RESPECT TO SALES OF SHARES OF REGIS- 
TERED OPEN-END INVESTMENT COMPANIES TO 
PARTICIPANTS IN GROUP PLANS AND QUA.LIFIED 
INDIVIDUAL PENSION PLANS. (File No. S7-516) 


NOTICE IS HEREBY GIVEN that the Securities and Ex- 
change Commission has under consideration the amend- 
ment of Rule 15c1-4 under the Securities Exchange Act of 
1934 ("1934 Act”) to modify the confirmation require- 
ments with respect to the sale of shares of registered open- 
end investment companies in connection with certain 
group plans and qualified invidivual pension plans. The 
amendment to Rule 15c1-4 is proposed pursuant to Sec- 
tions 15(c) (1) and 23(a) of the 1934 Act. 


Rule 15c1-4 presently requires brokers and dealers to give 
or send to their customers written confirmations of trans- 
actions effected with or for the account of such customers 
at or before the completion of each such transaction. Re- 
presentatives of the mutual fund industry have brought to 
the Commission's attention the need for an amendment to 
Rule 15c1-4 to make it economically more feasible for 
registered open-end investment companies to sell shares to 
participants in group plans and qualified individual pension 
plans involving small and often frequent purchases. The 
need for this amendment is considered to be especially 
important in view of the pending pension plan legislation 
which would permit the use of mutual funds as investment 
media for tax qualified individual and group pension plans. 
Because of the costs of preparing and mailing confirmations 
for each purchase of mutual fund shares mutual fund 
underwriters sugc2st that it is presently uneconomic for 
them to offer these plans to small investors purchasing 
under an individual or group investment plan. 


Proposed New Paragraph (b) of Rule 15c1-4 of the 1934 
Act 


The proposed amendment to Rule 15c1-4 would modify 
the present confirmation requirements under Rule 15c1-4 
by redesignating present Rule 15c1-4 as paragraph (a) and 
adding a new paragraph (b) of Rule 15c1-4. Proposed new 
Paragraph (b) would permit mutual funds, principal 
underwriters or their agents to send confirmations for pur- 






chases of mutual fund shares by participants in a group 
plan to a person designated by the group to receive the 
confirmations and to distribute them to plan participants. 
Under the proposed amendment, the designated person 
would be required to remit payments for mutual fund 
shares collected from members of any group promptly but 
in no event could such monies be accumulated for more 
than 30 days. Principal underwriters would be expected 
to obtain reasonable assurances that funds received for 
investment were remitted on a timely basis as contemplated 
by the rule. 


For investors purchasing mutual fund shares under a group 
pension or profit-sharing plan qualified under Section 401 
of the Internal Revenue Code and other employer-sponsor- 
ed plans, principal underwriters or their agents would be 
permitted under the amendment to delay sending con- 
firmations for mutual fund share purchases for as long as 
90 days after payment is received. For investors pur- 
chasing mutual fund shares under individual retirement 
plans which may be qualified under Section 408 of the 
Code as contemplated by the pending pension plan legis- 
lation or group purchase plans other than plans sponsored 
by employers for their employees, mutual funds, principal 
underwriters or their agents would be permitted under 

the amendment to delay sending confirmations for mutual 
fund share purchases for as long as 30 days after payment 
is received. For such non employer-employee groups, 
confirmations could be sent to a designated agent for dis- 
tribution to members of the group. In either case, con- 
firmations would cover the details of all transactions with- 
in the previous 90-day or 30-day period and would include 
an explanation of all information included in each state- 
ment. 


The purpose of this amendment is to reduce the economic 
burden of the confirmation requirements with respect to 
mutual fund investment plans without, at the same time 
significantly lessening investor protections. 


The present proposal is limited to group and individual 
pension and retirement plans funded by purchases of 
securities issued by registered investment companies. How- 
ever, the concepts embodied in the rule amendment may 
well be applicable to other investment plans or to broker- 
age services which involve the accumulation of relatively 
small payments toward purchases of securities. The Com- 
mission specifically requests comments on the desirability 
or possible disadvantages of extending the proposed 
liberalization of the confirmation rules to such other 
investment plans or services. 


The Commission also specifically requests comments with 
respect to the appropriate length of the extended time 
period within which mutual fund group or individual plan 
investors would receive confirmations under the proposed 
amendment. 


The present Rule 15c¢1-4, which will be designated as para- 
graph (a) if the proposed new paragraph (b) is adopted, 
requires any broker or dealer effecting a transaction for 
the account of a customer to provide, at or before the 
completion of the transaction, a written notification of 
the capacity in which he has acted in the transaction, and, 
if he has acted as a broker, certain other specified infor- 
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mation including the amount of any compensation re- 
ceived by him. 


The text of proposed new paragraph (b) of Rule 15c1-4 as 
follows: 


RULE 15c1-4 Confirmation of Transactions 
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(b) Notwithstanding paragraph (a) hereinabove, any 
broker or dealer which is a principal underwriter as defined 
in section 2(a) (29) of the Investment Company Act of 
1940, for a registered open-end investment company, may 
effect with or for the account of any customer the purchase 
of securities issued by such registered open-end investment 
company without giving or sending to such customer at or 
before the completion of each such transaction a written 
notification as required by paragraph (a) hereinabove, pro- 
vided that: 


(1) the amounts paid by such customer pursuant 

to a group plan for the purchase of securities of a 
registered open-end investment company are received 
by the broker or dealer as soon as practicable but in 
no event more than 30 days after the receipt of such 
amounts by a person designated by the group of 
which such customer is a member to collect and re- 
mit such amounts to the broker or dealer or an agent 
of the broker-dealer; and 


(2) if such securities are purchased by the customer 
pursuant to a group pension or profit sharing plan 
qualified under Section 401 of the Internal Revenue 
Code, or other employer-sponsored plan, a written 
notification as required by paragraph (a) is given 

or sent to such customer within 90 days of the com- 
pletion of each such transaction; or 


(3) if such securities are purchased by the customer 
pursuant to an individual purchase plan qualified 
under Section 408 of the internal Revenue Code, 

or a group purchase plan other than a plan sponsored 
by an employer, a written notification as required 

by paragraph (a) is given or sent to such customer 
within 30 days of the completion of each such trans- 
action. 


(4) the written notifications referred to in paragraphs 
(2) and (3) may be given in bulk within such period 
to an employer or other person designated by the 
group for distribution to such customer. 


All interested persons are invited to submit their written 
views and comments on the proposed amendment to 
George A. Fitzsimmons, Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549, on or before 
May 3, 1974. 


All communications in this regard should refer to File No. 
$7-516, and will be available for public inspection. 


By the Commission. 


George A. Fitzsimmons 
Secretary 
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SECURITIES EXCHANGE ACT OF 1934 
Release No. 10682/March 15, 1974 


Admin. Proc. File No. 3-3981 
In the Matter of 


DOORLEY & COMPANY, INC. 
Providence, Rhode Island 
(8 13068) 


WILLIAM F. DOORLEY 


NOTICE THAT INITIAL DECISION HAS BECOME 
FINAL 


In these broker-dealer proceedings under the Securities 
Exchange Act, no petition for review of the administrative 
law judge’s initiai decision has been filed regarding the 
above-captioned respondents. The time for filing a peti- 
tion has expired and the Commission has not determined 
to review the issues regarding those respondents on its 
own initiative. 


Accordingly, notice is hereby given, pursuant to Rule 17 
(f) of the Commission’s Rules of Practice, that the initial 
decision of the administrative law judge regarding Doorley 
& Company, Inc. and William F. Doorley has become the 
final decision of the Commission. The order contained in 
that decision revoking the registration of Doorley & Com- 
pany, Inc. as broker-dealer and barring William F. Doorley 
from association with any broker-dealer is hereby declared 
effective. 


George A. Fitzsimmons 
Secretary 














HOLDING COMPANY ACT 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18316/March 8, 1974 


in the Matter of 


GENERAL PUBLIC UTILITIES CORPORATION 
80 Pine Street 

New York, New York 10005 

(70-5464) 


NOTICE OF PROPOSED CASH CAPITAL CONTRI- 
BUTIONS TO SUBSIDIARY COMPANIES 


NOTICE IS HEREBY GIVEN that General Public Utilities 
Corporation (“GPU”), a registered holding company, has 
filed a declaration and an amendment thereto with this 
Commission pursuant to the Public Utility Holding Com- 
pany Act of 1935 ("Act”), designating Section 12(b) of 
the Act and Rule 45 promulgated thereunder as applicable 
to the proposed transactions. All interested persons are 
referred to the declaration, which is summarized below, for 
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acomplete statement of the proposed transactions. 


GPU proposes to make cash capital contributions, from 
time to time during the period ending December 31, 1974, 
to certain of its subsidiary companies of up to the follow- 
ing respective aggregate amounts: 


Jersey Central Power & Light 
Company ("“JCP&L”) 
Metropolitan Edison Company 


$ 35,000,000° 


("Met Ed”) 60,000,000 
Pennsylvania Electric Company 

(“Penelec”) 30,000,000 
Waterford Electric Light Company 

(“Waterford”) 100,000 


$125, 100,000 


During 1974, JCP&L, Met Ed, Penelec, and Waterford will 
require an aggregate of approximately $500, 125,000 for 
their various construction programs, $30,000,000 for the 
repayment of maturing long-term debt, and $7,000,000 for 
sinking fund purposes. The proposed capital contributions 
of $125, 100,000 from GPU, internally generated cash 
aggregating approximately $80,025,000, and the proceeds 
(except in the case of Waterford) from proposed sales of 
first mortgage bonds, debentures, and preferred stock, plus, 
on an interim basis, the proceeds of bank borrowings, will 
be applied to these purposes. 


The filing states that no state or federal commission, other 
than this Commission, has jurisdiction over the proposed 
transactions. GPU estimates that the fees and expenses in 
connection with the proposed transactions will be approx- 
imately $5,000. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 1, 1974, request in writing that a 
hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of fact 
or law raised by said declaration which he desires to con- 
trovert; or he may request that he be notified if the Com- 
mission should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. Acopy of such 
request should be served personally or by mail (air mail if 
the person being served is located more than 500 miles 
from the point of mailing) upon the declarant at the above- 
stated address, and proof of service (by affidavit or, in case 
of an attorney-at-law, by certificate) should be filed with 
the request. At any time after said date, the declaration, as 
amended or as it may be further amended, may be permit- 
ted to become effective as provided in Rule 23 of the 
General Rules and Regulations promulgated under the Act, 
or the Commission may grant exemption from such rules as 
provided in Rules 20(a) and 100 thereof or take such other 
action as it may deem appropriate. Persons who request a 
hearing or advice as to whether a hearing is ordered will 
receive notice of further developments in this matter, inclu- 
ding the date of the hearing (if ordered) and any postpone- 
ments thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 









George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18317/March 12, 1974 


In the Matter of 


MISSISSIPPI POWER COMPANY 
Gulfport, Mississippi 
(70-5454) 


ORDER AUTHORIZING AMENDMENT TO ARTICLES 
OF INCORPORATION AND ISSUANCE AND SALE OF 
NEWLY AUTHORIZED PREFERRED STOCK AT COM- 
PETITIVE BIDDING 


Mississippi Power Company (“Mississippi”), an electric u- 
tility subsidiary company of The Southern Company 
(“Southern”), a registered holding company, has filed a 
declaration, and an amendment thereto, with this Com- 
mission pursuant to Sections 6(a) and 7 of the Public U- 
tility Holding Company Act of 1935 ("Act”), and Rule 
50 promulgated thereunder regarding the following pro- 
posed transactions. 


Mississippi proposes to amend its Articles of Incorporation 
by increasing the number of shares of authorized preferred 
stock ("new Preferred Stock”), par value $100 per share, 
by 150,000 shares. Mississippi is currently authorized to 
issue 244,139 shares of preferred stock. It is stated that 
the new Preferred Stock will be created, and its terms 
established, by resolution of the board of directors of 
Mississippi. All issued and outstanding shares of Mississippi's 
common stock, being the entire number of shares of ali of 
Mississippi's outstanding stock entitled to vote on the fore- 
going amendment, have been voted in favor of said amend- 
ment. 


Mississippi further proposes to issue and sell the New Pre- 
ferred stock, at competitive bidding, for the best price 
obtainable, but in no event for a price less than $100 per 
share nor more than $102.75 per share. It is stated that 
the proceeds from the sale of the new Preferred Stock, 
together with cash contributions to capital of $5,500,000 
by Southern, $31,800,000 to be received from various 
public authorities for construction of pollution control 
facilities, and available cash on hand, will be used to fin- 
ance Mississippi’s 1974 construction program (estimated 
at $71,329,000), to pay notes payable, and for other law- 
ful purposes. 


It is stated that the fees, commissions, and expenses incur- 
red or to be incurred in connection with the foregoing 
proposals will aggregate $37,200, of which $25,000 will be 
expended for legal services. The amended declaration 
further states that no State commission and no Federal 
commission, other than this Commission, has jurisdiction 
over the proposed transactions. 


Due notice of the filing of said declaration, as amended, 
has been given in the manner prescribed in Rule 23 pro- 
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mulgated under the Act (Holding Company Act Release No. 
18281), and no hearing has been requested of or ordered by 
the Commission. Upon the basis of the facts in the record, 
it is hereby found that the applicable standards of the Act 
and the rules thereunder are satisfied and that no adverse 
findings are necessary; and that it is appropriate in the 
public interest and in the interest of investors and con- 
sumers that said declaration, as amended or as it may be 
further amended, be permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended, or as it may be further amended, be, and it here- 
by is, permitted to become effective forthwith, subject to 
the terms and conditions prescribed in Rule 24 promulgated 
under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18318/March 8, 1974 


In the Matter of 


ARKANSAS POWER & LIGHT COMPANY 
Ninth and Louisiana Streets 

Little Rock, Arkansas 72203 

(70-5265) 


NOTICE OF POST-EFFECTIVE AMENDMENT TO PRO- 
POSAL TO ISSUE AND SELL NOTES TO BANKS AND 
TO DEALER IN COMMERCIAL PAPER; EXCEPTION 
FROM COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Arkansas Power & Light 
Company ("Arkansas”), an electric utility subsidiary com- 
pany of Middle South Utilities, Inc., a registered holding 
company, has filed two post-effective amendments to its 
previously amended declaration with this Commission pur- 
suant to the Public Utility Holding Company Act of 1935 
(“Act”) designating Sections 6(a) and 7 of the Act and 
Rule 50(a) (2) promulgated thereunder as applicable to the 
proposed transactions. All interested persons are referred 
to the post-effective amendments, which are summarized 
below, for a complete statement of the proposed trans- 
actions. 


By Order dated December 15, 1972 (Holding Company 
Act Release No. 17811), the Commission authorized Ar- 
kansas to issue and sell from time to time through May 31, 
1974, unsecured short-term promissory notes (including 
commercial paper) to varicus commercial banks and/or a 
dealer in commercial paper, in an aggregate principal 
amount not exceeding $60 million outstanding at any one 
time of which not more than $40 million is to consist of 
commercial paper. 


Arkansas now proposes to revise this program and to issue 
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and sell from time to time through May 31, 1975, its un- 
secured short-term promissory notes (including commercial 
paper) to various commercial banks and/or a dealer in 
commercial paper in an aggregate principal amount out- 
standing at any one time of not more than $85 million, of 
which not more than $60 million will consist of commercial 
paper outstanding at any one time. As the notes mature, 
they will be renewed (but to mature not later than Feb- 
ruary 28, 1976) or be repaid out of funds generated inter- 
nally or derived from sales of similar securities or long-term 
debt and/or equity securities. 


Except as herein stated, the terms and conditions of the 
proposed borrowings are unchanged from those set forth 
in the amended declaration in this proceeding and author- 
ized by the Commission’s Order of December 15, 1972. 
While no commitments have been made, it is expected 
that the banks to which such notes will be issued and sold, 
and the maximum amount to be issued and outstanding 
at any one time to each such bank, will be substantially 

as follows: 


Maximum Amount 


Name of Bank to be Borrowed 





Arkansas Bank & Trust Company, 


Hot Springs, Arkansas $ 825,000 
The Commercial National Bank, 

Little Rock, Arkansas 800,000 
First National Bank in Little Rock, 

Arkansas 4,000,000 
First National Bank of Eastern Arkansas 

Forrest City, Arkansas 320,000 
First National Bank of Hot Springs 

Hot Springs, Arkansas 500,000 
Irving Trust Company, 

New York, N.Y. 750,000 
Manufacturers Hanover Trust Company 

New York, New York 25,000,000 
National Bank of Commerce, 

Pine Bluff, Arkansas 1,000,000 
Peoples Bank & Trust Company, 

Russellville, Arkansas 300,000 
Republic National Bank of Dallas, 

Texas 5,000,000 
Simmons First National Bank, 

Pine Bluff, Arkansas 9,000,000 
Union National Bank, 

Little Rock, Arkansas 1,300,000 
Worthen Bank & Trust Company 

Little Rock, Arkansas 3,000,000 


Total $51,795,000 
It is stated that, except as set forth above, Arkansas will 
not effect borrowings from banks pursuant to these post- 
effective amendments until it shall have filed a further 
post-effective amendment hereto setting forth the name or 
names of the banks from which such other borrowings are 
to be effected and the amount thereof and such borrowings 
shall have been authorized by order of the Commission. 


Arkansas maintains a working balance with each of the 
above-named Arkansas banks of approximately 10% of 
the above proposed borrowings, and states that if such 






























balances were maintained solely to satisfy compensating 
balance requirements, the effective interest cost on such 
borrowings, assuming an 8.75% prime rate, would be 9.7%. 
The above named non-Arkansas banks may require com- 
pensating balances of 15% to 20% of the amount of out- 
standing loans from those banks. Assuming an 8.75% 
prime rate and a 20% compensating balance the effective 
interest cost on loans from such banks would be 10.9%._ 


Except as herein provided, the terms and conditions of the 
issuance and sale of the commercial paper, including the 
arrangement with Salomon Brothers, as dealer, are un- 
changed from those set forth in the amended declaration in 
this proceeding and authorized by the Commission’s Order 
of December 15, 1972. 


The net proceeds from the proposed transactions, together 
with other funds available trom time to time to Arkansas 
from its operations or derived from the issuance and sale 
of long-term and/or equity securities, will be applied to 
Arkansas’ construction program which is expected to re- 
quire expenditures of approximately $170 million in 1974, 
$193 million in 1975, and $242 million in 1976. 


Arkansas also proposes that the authority heretofore 
granted in the Commission’s Order to file Rule 24 certifi- 
cates of notification regarding the issuance and sale of the 
notes and commercial paper on a quarterly basis be extend- 
ed to cover the transactions proposed in these post-effective 
amendments. 


It is stated that no special or separable fees, commissions or 
expenses will be incurred in connection with the proposed 
transactions. It is further stated that no State commission, 
and no Federal commission, other than this Commission, 
has jurisdiction over the proposed transactions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 1, 1974, request in writing that a 
hearing be held in respect of such matter, stating the nature 
of his interest, the reasons for such request, and the issues 
of fact or law raised by said post-effective amendments to 
the previously amended declaration which he desires to 
controvert; or he may request that he be notified should 
the Commission order a hearing thereon. Any such re- 
quest should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. Acopy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the declarant at the 
above-stated address, and proof of service (by affidavit or, 
in case of an attorney-at-law, by certificate) should be 

filed with the request. At any time after said date, the 
amended declaration, as further amended by these post- 
effective amendments, or as it may be further amended, 
may be permitted to become effective in the manner pro- 
vided in Rule 23 of the General Rules and Regulations pro- 
mulgated under the Act, or the Commission may grant ex- 
emption from such rules as provided in Rules 20(a) and 
100 thereof, or take such other action as it may deem appro- 
priate. Persons who request a hearing or advice as to 
whether a hearing is ordered will receive notice of further 
developments in this matter, including the date of the 
hearing (if ordered) and any postponements thereof. 









For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18319/March 12, 1974 


In the Matter of 


THE CONNECTICUT LIGHT AND POWER COMPANY 
Berlin, Connecticut 
(70-5455) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
FIRST MORTGAGE BONDS AND PREFERRED STOCK 
AT COMPETITIVE BIDDING 


The Connecticut Light & Power Company (“CL&P”), an 
electric utility subsidiary company of Northeast Utilities, 
a registered holding company, has filed an application, and 
an amendment thereto, with this Commission pursuant to 
Section 6(b) of the Public Utility Holding Company Act 
of 1935 (“Act”) and Rule 50 promulgated thereunder 
regarding the following proposed transactions. 


CL&P proposes to issue and sell, at competitive bidding, 
$65 million principal amount of its First and Refunding 
Mortgage Bonds, Series AA (“Bonds”), due March 1, 

2004. The interest rate, which shall be a multiple of 1/8 
of 1%, and the price, which will not be less than 99% nor 
more than 102.75% of the principal amount thereof, will 
be determined by competitive bidding. The Bonds will 

be issued under the Indenture of Mortgage and Deed of 
Trust dated as of May 1, 1921 (“Indenture”) between 
CL&P and Bankers Trust Company, Trustee, as supple- 
mented and amended from time to time, and as further 
supplemented by a supplemental indenture to be dated 
March 1, 1974 (“Supplemental indenture”). The Supple- 
mental Indenture provides, among other things, that Bonds 
shall not be redeemed at the applicable general redemption 
price prior to March 1, 1979, from the proceeds of bor- 
rowings secured by CL&P at an effective interest cost 

to CL&P of less than the effective interest cost of the 
Bonds. 


CL&P further proposes to issue and sell, at competitive 
bidding, 1,000,000 shares of its preferred stock, Series K 
("Preferred Stock”), par value $50 per share. The divid- 
end rate, which shall be a multiple of $0.04, and the price 
to be paid to CL&P, which shall be not less than $50 nor 
more than $51.375 per share, will be determined by com- 
petitive bidding. The terms of the Preferred Stock will be 
established by resolution of the Board of Directors amend- 
ing CL&P’s Certificate of Incorporation. Such terms 
include the provision that Preferred Stock shall not be 
redeemed prior to March 1, 1979, from the proceeds of 
borrowings or from the proceeds of any sale of stock 
ranking prior to or on a parity with the Preferred Stock as 
to dividends or assets, if such borrowed funds or such 
shares have an e** 2ctive interest or dividend cost to CL&P 
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of less than the effective dividend cost to CL&P of the Pre- 
ferred Stock. 


The amended application states the CL&P will use the net 
proceeds from the sale of Bonds and Preferred Stock, esti- 
mated to be approximately $115 million, to repay short- 
term borrowings incurred for the purpose of financing 
CL&P’s construction program (estimated to total 
$148,000,000 for 1974). Such short-term borrowings 
aggregated $93,560,000 as of December 31, 1973, and 
will aggregate an estimated $115 million at the time of the 
aforementioned sales. 


The fees, commissions and expenses incurred or to be incur- 


red in connection with the proposed transactions aggregate 
$63,800, which includes legal fees of $47,000. The Con- 
necticut Public Utilities Commission has jurisdiction over 
the proposed transactions, and a copy of the order issued 
by that commission has been filed with this Commission. 
No other State commission and no Federai commission, 
other than this Commission, has jurisdiction over these 
transactions. 


Due notice of the filing of said application, as amended, has 
been given in the manner prescribed in Rule 23 promul- 
gated under the Act (Holding Company Act Release No. 
18280), and no hearing has been requested of or ordered 
_by the Commission. Upon the basis of the facts in the 
record, it is hereby found that the applicable standards of 
the Act and the rules thereunder are satisfied and that no 
adverse findings are necessary; and that it is appropriate 

in the public interest and in the interest of investors and 
consumers that said application, as amended, be granted: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application, as 
amended, be, and it hereby is, granted forthwith, subject 
to the terms and conditions prescribed in Rule 24 pro- 
mulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18320/March 12, 1974 


In the Matter of 


OH!IO POWER COMPANY 
301 Cleveland Ave., S. W. 
Canton, Ohio 44701 
(70-5350) 


NOTICE OF POST-EFFECTIVE AMENDMENT 
REGARDING ISSUE AND SALE OF NOTES TO BANKS 
AND COMMERCIAL PAPER DEALERS 


NOTICE IS HEREBY GIVEN that Ohio Power Company 
(“Ohio”), an electric utility subsidiary company of Ameri- 
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can Electric Power Company, Inc., a registered holding 
company, has filed a second post-effective amendment to 
its application in this proceeding pursuant to Section 6(b) 
of the Public Utility Holding Company Act of 1935 (“Act”) 
regarding the following proposed transactions. All inter- 
ested persons are referred to the application, as now 
amended, for a complete statement of the proposed trans- 
actions. 


By orders dated June 29, 1973, and September 18, 1973 
(Holding Company Act Release Nos. 18018 and 18100), 
the Commission granted Ohio’s application requesting that 
until December 31, 1974, the exemption from the pro- 
visions of Section 6(a) of the Act afforded to it by the 
first sentence of Section 6(b) of the Act, relating to the 
issue of short-term notes, be increased to the extent neces- 
sary to cover the issuance and sale of notes to banks and 
to dealers in commercial paper up to $170,000,000 and 
not in excess of the maximum amount allowable under its 
Articles of Incorporation and as authorized by its preferred 
stockholders. Ohio now proposes to issue short-term 
notes to banks and commercial paper dealers in an aggre- 
gate amount not to exceed $215,000,000 outstanding at 
any one time, including short-term notes presently out- 
standing. The proposed notes will consist of (1) up to 
$28,165,000 of bank notes as previously authorized, (2) 
up to $20,000,000 of new demand notes as described 
below and (3) the previously authorized commercial paper 
which may now be issued in an aggregate amount of up 

to $215,000,000 less the amount of any short-term bank 
notes outstanding. The notes are to be issued from time 
to time prior to December 31, 1974, as funds are re- 
quired, provided that none of the notes will mature later 
than June 30, 1975. 


Ohio proposes to issue and sell its demand notes to the 
trust departments of Cleveland Trust Company, Cleveland, 
Ohio and Toledo Trust Company, Toledo, Ohio in maxi- 
mum amounts of $10,000,000 each. It is stated that each 
of the bank trust departments has a flow of funds, as 
fiduciary for various accounts, which would be available 
for investment in such demand notes. These demand notes 
will be in the form of promissory notes in denominations 
of not less than $1,000 bearing an interest rate equivalent 
to the highest rate paid daily by General Motors Accept- 
ance Corporation on its commercial paper with a maturity 
of less than 180 days. Notes issued from January 1 to 
June 30 will mature July 1 of the same year and those is- 
sued from July 1 to December 31 will mature on January 
1 of the following year. The bank trust departments will 
have the right co demand payment at any time and Ohio 
will have the right to repay, without penalty, all or any 
part of the principal amount of such demand notes out- 
standing. 


On January 14, 1974, the highest rate paid by General 
Motors Acceptance Corporation on its commercial paper 
with a maturity of less than 180 days was 9%. This rate 
was approximately %2% less than the rate at which Ohio 
was then able to issue commercial paper of comparable 
maturities and more than 1.5% below the effective rate 
for bank borrowings based on the current prime rate of 
9-%% and compensating balances of 15% to 20%. Based 
on past experience, Ohio expects that the rate on these 
demand notes will consistently be lower than the compar- 
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able rates for commercial paper and bank borrowings inclu- 
ding the effect of compensating balances. 


Ohio proposes that certificates of notification under Rule 
24 with respect to the issuance of Ohio’s demand notes shall 
be filed quarterly as is presently done with respect to the 
issuance of Ohio’s commercial paper. 

No state commission and no federal commission, other than 
this Commission, has jurisdiction over the proposed trans- 
actions. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 4, 1974, request in writing that a 
hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of fact 
or law raised by said post-effective amendment to the appli- 
cation which he desires to controvert; or he may request 
that he be notified if the Commission should order a hearing 
thereon. Any such request should be addressed: Secretary, 
Securities and Exchange Commission, Washington, D. C. 
20549. Acopy of such request should be served personally 
or by mail (air mail if the person being served is located 
more than 500 miles from the point of mailing) upon the 
applicant at the above-stated address, and proof of service 
(by affidavit or, in case of an attorney-at-law, by certificate) 
should be filed with the request. At any time after said 
date, the application, as now amended or as it may be 
further amended, may be granted as provided in Rule 23 of 
the General Rules and Regulations promulgated under the 
Act, or the Commission may grant exemption from such 
rules as provided in Rules 20(a) and 100 thereof or take 
such other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive notice of further developments in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18321/March 13, 1974 


In the Matter of 


NEW ENGLAND POWER COMPANY 
20 Turnpike Road 

Westborough, Massachusetts 01581 
(70-5472) 


NOTICE OF PROPOSED AMENDMENT OF BY-LAWS 
AND ORDER AUTHORIZING SOLICITATION OF 
PROXIES 


NOTICE IS HEREBY GIVEN that New England Power 
Company ("“NEPCO”), an electric utility subsidiary com- 
pany of New England Electric System (“NEES”), a regis- 
tered holding company, has filed a declaration with this 


Commission pursuant to the Public Utility Holding Com- 
pany Act of 1935 ("Act”), designating Sections 6(a), 7, 
and 12(e) of the Act and Rule 62 promulgated thereunder 
as applicable to the proposed transactions. All interested 
persons are referred to the declaration, which is summari- 
zed below, for a complete statement of the proposed 
transactions. 


NEPCO proposes to amend its By-laws to increase from 
1,000,000 to 1,500,000 shares the aggregate number of 
shares of Dividend Series Preferred Stock that may be is- 
sued without a vote of at least a majority of the total 
number of shares of said stock then outstanding. The 
amendment to the By-laws will require the affirmative 
vote of two-thirds of the now outstanding 6% Cumulative 
Preferred Stock and common stock voting as one class. 
NEES, which owns all of the outstanding common stock 
of NEPCO, has indicated that it will vote in favor of the 
amendment, thereby assuring such affirmative two-thirds 
vote. The amendment will also require the affirmative 
vote of two-thirds of the now outstanding 780,140 
shares of Dividend Series Preferred Stock voting as one 
class. NEPCO deems it advisable that additional authorized 
shares of its preferred stock be made available to meet its 
needs for permanent financing occasioned by its sub- 
stantial construction expenditures. 


NEPCO intends to submit the proposed amendment to 
its stockholders for their approval at a special meeting of 
stockholders which is to be held on April 17, 1974, in 
lieu of the annual meeting. In connection therewith, 
NEPCO proposes, pursuant to Rule 62 under the Act, to 
solicit proxies from holders of its outstanding Dividend 
Series Preferred Stock to be voted at the annual meeting. 


Expenses to be incurred in connection with the proposed 
transactions are estimated at $6,500, including services of 
the system service company, at cost, of $2,200. The 
declaration states that no state commission and no federal 
commission, other than this Commission, has jurisdiction 
over the proposed transactions. 


NEPCO has requested that the effectiveness of its decla- 
ration with respect to the solicitation of proxies from 
holders of its Dividend Series Preferred Stock be accelerated 
as provided in Rule 62. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 5, 1974, request in writing that 
a hearing be held with respect to the proposed amendment 
of the By-laws, stating the nature of his interest, the 
reasons for such request, and the issues of fact or law raised 
by said declaration which he desires to controvert; or he 
may request that he be notified if the Commission should 
order a hearing thereon. Any such request should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. Acopy of such request should 
be served personally or by mail (air mail if the person 
being served is located more than 500 miles from the 

point of mailing) upon the declarant at the above-stated 
address, and proof of service (by affidavit or, in case of 

an attorney-at-law, by certificate) should be filed with the 
request. At any time after said date, the declaration, as 
tiled or as it may be amended, may be permitted to be- 
come effective as provided in Rule 23 of the General Rules 


SEC DOCKET/697 






and Regulations promulgated under the Act, or the Com- 
mission may grant exemption from such rules as provided 

in Rules 20{a) and 100 thereof or take such other action as 
it may deem appropriate. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive notice 
of further developments in this matter, including the date 

of the hearing (if ordered) and any postponements thereof. 


It appearing to the Commission that NEPCO’s declaration 
regarding the proposed solicitation of proxies should be 
permitted to become effective forthwith pursuant to Rule 
62: 


IT IS ORDERED that the declaration regarding the pro- 
posed solicitation of proxies be, and it hereby is, permit- 
ted to become effective forthwith pursuant to Rule 62 
and subject to the terms and conditions prescribed in Rule 
24 under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





’ PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18322/March 14, 1974 


In the Matter of 


CONSOLIDATED NATURAL GAS COMPANY 
New York, New York 
(70-5452) 


ORDER AUTHORIZING ISSUANCE AND SALE OF 
$50,000,000 PRINCIPAL AMOUNT OF DEBENTURES 
AT COMPETITIVE BIDDING 


Consolidated Natural Gas Company ("Consolidated”), a 
registered holding company, has fiied a declaration, and 
amendments thereto, with this Commission pursuant to 
Sections 6(a) and 7 of the Public Utility Holding Company 
Act of 1935 ("Act”) and Rule 50 promulgated thereunder 
regarding the following proposed transaction. 


Consolidated proposes to issue and sell, subject to the com- 
petitive bidding requirements of Rule 50, $50,000,000 
principal amount of ___% Debentures due March 1, 1999. 
The interest rate (which will be a multiple of 1/8 of 1%) 
and the price, exclusive of accrued interest, (which will be 
not less than 99% or more than 102% of the principal 
amount thereof) will be determined by competitive bidding. 
The debentures will be issued as a new series under a Fourth 
Supplemental Indenture dated as of March 1, 1974, to the 
Indenture between Consolidated and Manufacturers Han- 
over Trust Company, New York, New York, as Trustee. 
The Indenture includes a prohibition until March 1, 1979, 
against refunding the issue with or in anticipation of funds 
borrowed at a lower effective interest cost. The Series 
1999 bonds will be subject to a sinking fund, commencing 
March 1, 1979, designed to retire 80% of the aggregate 
principal amount thereof by maturity. The proceeds of 
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the sale of the debentures will be used to finance, in part, 
the 1974 capital expenditures of Consolidated’s subsidiary 
companies, presently estimated at $175,600,000, includ- 
ing $119,400,000 required to develop sources of additional 
gas supply. 


It is stated that no State commission and no Federal com- 
mission, other than this Commission, has jurisdiction over 
the proposed transaction. 


Due notice of the filing of said declaration, as amended, 
has been given in the manner prescribed in Rule 23 pro- 
mulgated under the Act (Holding Company Act Release 
No. 18283), and no hearing has been requested of or 
ordered by the Commission. Upon the basis of the facts 
in the record, it is hereby found that the applicable stand- 
ards of the Act and the rules thereunder are satisfied and 
that no adverse findings are necessary; and that it is appro- 
priate in the public interest and in the interest of investors 
and consumers that said declaration, as amended, be per- 
mitted to become effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said declaration, as 
amended, be, and it hereby is, permitted to become ef- 
fective forthwith, subject to the terms and conditions 
prescribed in Rule 24 promulgated under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18323/March 14, 1974 


In the Matter of 


AMERICAN ELECTRIC POWER COMPANY, INC. 
2 Broadway 

New York, New York 10004 

(70-5474) 


NOTICE OF PROPOSED AMENDMENT OF CERTI- 
FICATE OF INCORPCRATION TO INCREASE AUTHOR. 
IZED SHARES OF COMMON STOCK AND ORDER 
AUTHORIZING SOLICITATION OF PROXIES 


NOTICE IS HEREBY GIVEN that American Electric 
Power Company, Inc. (“AEP”), a registered holding com- 
pany, has filed a declaration with this Commission pur- 
suant to the Public Utility Holding Company Act of 1935 
(“Act”), designating Sections 6(a), 7, and 12(e) of the Act 
and Rule 62 promulgated thereunder as applicable to the 
following proposed transactions. All interested persons 
are referred to the declaration, which is summarized below, 
for a complete statement of the proposed transactions. 


AEP proposes to submit to its stockholders at an annual 
meeting to be held April 24, 1974, a proposal to amend 
its Certificate of Incorporation to increase from 80,000,000 
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to 100,000,000 the aggregate number of authorized shares 
of common stock, par value $6.50 per share. It is con- 
templated that the additional shares of authorized stock, 
the issuance and sale of which are to be the subject of 
future filings with this Commission, will be used (a) to re- 
tire AEP’s notes to banks and commercial paper, hereto- 
fore authorized, (b) for equity investments in its operating 
subsidiary companies, and (c) to permit the acquisition of 
operating properties or securities of one or more public: 
utility companies. The proposed amendment will require 
the affirmative vote of the holders of the majority of the 
66,000,000 outstanding shares of common stock. AEP 
proposes to solicit proxies, which are to be mailed on or 
about March 14, 1974, the date of record for voting elic’- 
bility, from its common stockholders to obtain the requi- 
site approval of the proposed amendment. AEP also pro- 
poses to solicit proxies with respect to the election of 
directors, the appointment of independent auditors, and 
other matters properly coming before the meeting. The 
company intends to make telephonic, telegraphic or per- 
sonal solicitation to some stockholders through its officers 
and regular employees. 


The fees and expenses of AEP to be paid in connection 
with the proposed amendment are estimated not to ex- 
ceed $90,000, including a state organization tax of 
$65,000. It is stated that no state commission and no 
federal commission, other than this Commission, has 
jurisdiction over the proposed transactions. AEP has filed 


its proxy solicitation material ard request that the effective- 


ness of its declaration with respect to the solicitation be 
accelerated as provided in Rule 62. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 12, 1974, request in writing that 
a hearing be held with respect to the proposed amendment 
of the Certificate of Incorporation, stating the nature of his 
interest, the reasons for such request, and the issues of 
fact or law raised by said declaration which he desires to 
controvert; or he may request that he be notified if the 
Commission should order a hearing thereon. Any such 
request should be addressed: Secretary, Securities and Ex- 
change Commission, Washington, D. C. 20549. Acopy of 
such request should be served personally or by mail (air 
mail if the person being served is located more than 500 
miles from the point of mailing) upon the declarant at the 
above-stated address, and proof of service (by affidavit or, 
in case of an attorney-at-law, by certificate) should be 
filed with the request. At any time after said date, the 
declaration, as filed or as it may be amended, may be per- 
mitted to become effective as provided in Rule 23 of the 
General Rules and Regulations promulgated under the Act, 
or the Commission may grant exemption from such rules 
as provided in Rules 20(a) and 100 thereof or take such 
other action as it may deem appropriate. Persons who 
request a hearing or advice as to whether a hearing is 
ordered will receive notice of further developments in this 
matter, including the date of the hearing (if ordered) and 
any postponements thereof. 


It appearing that the declaration regarding the proposed 
solicitation of proxies should be permitted to become ef- 
fective forthwith pursuant to Rule 62: 


IT 1S ORDERED that the declaration regarding the pro- 


posed solicitation of proxies be, and it hereby is, permitted 
to become effective forthwith pursuant to Rule 62 and 
subject to the terms and conditions prescribed in Rule 24 
under the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18324/March 15, 1974 


In the Matter of 


AMERICAN NATURAL GAS COMPANY 
AND ITS SUBSIDIARY COMPANIES 
New York, New York 

(70-5460) 


ORDER AUTHORIZING ACQUISITION BY REGIS. 
TERED HOLDING COMPANY OF COMMON STOCK 
OF, AND BANK BORROWINGS BY, NON-UTILITY 
SUBSIDIARY COMPANY TO FINANCE LEASE 
ACQUISITIONS; RELATED BANK BORROWINGS BY 
HOLDING COMPANY; EXCEPTION FROM CONSOLI- 
DATED TAX ALLOCATION PROVISIONS OF RULE 
45(b) (6) 


American Natural Gas Company (“American Natural”), a 
registered holding company, and its wholly-owned non- 
utility subsidiary company, American Natural Gas Pro- 
duction Company ("Production Company”), together 
with American Natural’s other subsidiary companies, have 
filed with this Commission an application-declaration and 
an amendment thereto pursuant to Sections 6, 7, 9, 19, 
and 12(f) of the Public Utility Holding Company Act 

of 1935 ("Act”) and Rules 43, 45, and 50 promulgated 
thereunder regarding the following proposed transactions. 


The American Natural System (“System”) is engaged in, 
among other things, a broad program to increase the 
System’s natural gas reserves and, as part of that program, 
proposes to participate in off-shore lease sales scheduled for 
March and May, 1974, and a third sale tentatively sche- 
duled for September, 1974, by the U.S. Bureau of Land 
Management ("Bureau”). More specifically, Production 
Company, which is the gas exploration and drilling subsi- 
diary of American Natural, intends to participate with 
several non-affiliated oil and gas producing companies 
("the participants”) in bidding for tracts in the Texas and 
Louisiana off-shore areas. In addition to bidding as a 
member of a group in these lease sales, Production Com- 
pany may also acquire, within a period not later than 
December 1, 1974, a working interest from other pro- 
ducers who may have acquired leases in these sales. In 
any event, Production Company’s costs in acquiring lease 
interests, whether by competitive bidding or by subse- 
quent direct purchases from such other successful bidders, 
will aggregate not more than $100 million. 
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As a participant in the group making bids in the off-shore 
Texas area, Production Company will pay 25% of any suc- 
cessful lease bids and receive 25% of the working interest 
therein. With respect to the off-shore Louisiana area, Pro- 
duction Company intends to participate with other in- 
dependent oil and gas companies in making joint bids for 
leases, but has not yet made any specific agreement to do 
so. Moreover, Production Company recognizes that if it 
joins an existing group in the off-shore Louisiana area 
which has already expended substantial sums for geological 
and geographical data, and interpretation of that data, it 
may be required to pay, either a lump sum for its share of 
such prior expenditures, or pay a slightly greater share of 
the lease acquisition cost than its share of the working 
interest in the leases so acquired. It is stated that bids ac- 
cepted by the Bureau must be paid in full within 30 days 
after acceptance. 


It is further stated that Michigan Wisconsin Pipe Line Com- 
pany ("Michigan Wisconsin”), a wholly-owned interstate 
pipeline subsidiary of American Natural, expects to make 
advance payments to the participants covering the expenses 
relating to exploration, development and production of 
gas; that these payments will be made in accordance with 
Federal Power Commission rules; and that, in consideration 
for the advance payments, Michigan Wisconsin will have the 
right to purchase gas discovered by the producer to whom 
advance payments are made. 


’ To finance its aforesaid expenditures of up to $100 million, 
Production Company proposes to issue and sell (a) its 
notes to banks in an amount not exceeding $40 million at 
any one time outstanding and (b) shares of its $100 par 
value Common Stock to American Natural in an aggregate 
par amount up to $60 million. The amount of Common 
Stock thus sold to the parent company will at all times be 
equal to at least 150% of Production Company’s out- 
standing indebtedness to the banks. To accommodate the 
proposed sale of its Common Stock, Production Company 
proposes to amend its Certificate of Incorporation to 
increase its authorized Common Stock from 380,000 
shares to 755,000 shares. 


Production Company has obtained loan commitments from 
the following banks, all of Detroit, Michigan, in the maxi- 
mum amount indicated for each: 





National Bank of Detroit $20,000,000 
Detroit Bank & Trust Company 8,000,000 
Manufacturers Nat'l. Bank of Detroit 8,000,000 
Michigan Nat'l. Bank of Detroit 4,000,000 

$40,000,000 





The borrowings will be evidenced by unsecured notes 
which will mature three years after the date of the related 
credit agreement, and which will bear interest at the annual 
rate of 1% above the prime rate in effect at the lending 
bank on the date of each borrowing and adjusted for 
changes in the prime rate. The notes may be prepaid at 
any time without penalty. Production Company will pay 
a commitment fee of % of 1% per annum on any unused 
portion of the commitment. Production Company may 
reduce the amount of the commitment at any time. There 
will be no compensating balance requirements. 
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American Natural proposes to borrow from banks up to 
$60 million on its unsecured promissory notes. The banks 
which will advance funds, and the respective commitment 
made, are as follows: 


Name of Bank Commitment 


First Nat'l. City Bank, New York, 





New York $25,000,000 
Manufacturers Hanover Trust Co., 
New York, N. Y. 20,000,000 
The Chase Manhatten Bank, New York, 
N.Y. 15,000,000 
$60,000,000 





Notes will be issued pursuant to the lines of credit in vary- 
ing amounts commencing in March, 1974, and from time 
to time thereafter as funds are required, and the proceeds 
therefrom will be applied to the extent necessary to pur- 
chase the Common Stock of Production Company. The 
American Natural notes may be prepaid at any time with- 
out penalty, will be dated as of the date of issuance, and 
will mature one year from the date of the first borrowing. 
The notes will bear interest at 1% over the prime rate in 
effect at the lending bank on the date of each borrowing 
and will be adjusted for any change in said prime rate. 
The terms of the loan also provide for interest to be pay- 
able at the end of each 90-day period subsequent to the 
date of the first borrowing and at maturity, and for 
American Natural to pay a fee equal to % of 1% of the 
unused commitment to be paid whenever interest is paid 
(although the amount of the commitment may be 
reduced at any time). No compensating balances will be 
maintained with the lending banks. 


By Order dated June 5, 1973 (Holding Company Act Re- 
lease No. 17984), Production Company and American 
Natural were authorized to borrow funds from banks in 
an aggregate amount not exceeding $50 million to enable 
Production Company to participate with a group of non- 
affiliated companies in competitive bidding for 129 tracts 
in the off-shore Texas area offered by the Department of 
Interior on June 19, 1973. As a result of that bidding, 
Production Company and its partners obtained one tract, 
for which Production Company’s share of the cost 
amounted to $11,423,000. In light of this reduced ex- 
penditure and the use of treasury cash for part of the 
expenditure. Production Company and American Natural 
have cancelled all but $8 million of the $50 million bank 
commitments. 


Said Order of June 5, 1973, also authorized American 
Natural and its subsidiary companies (including Pro- 
duction Company), pursuant to subparagraph (a) of Rule 
45, to allocate the System's consolidated Federal income 
taxes for the years 1972, 1973, and 1974 in a manner 
deviating in certain respects from that which is prescribed 
by Rule 45(b) (6). For reasons substantially similar in 
principle to those presented to the Commission in that 
proceeding, the applicants-declarants now request that the 
deviation heretofore authorized for the years 1972 - 1974 
be extended to cover subsequent years through 1977. 
Both the earlier authorization and the requested extension 
involve the operations of Production Company. 
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The reasons for departing from the tax allocation prescrip- 
tion of Rule 45(b) (6) were set forth in some detail in said 
Order of June 5, 1973. Briefly restated, those reasons are 
that Production Company’s programs for participation in 
bidding for off-shore oil and gas leases constitute a signi- 
ficant expansion of its efforts to increase the System’s gas 
reserves; that several years normally elapse before newly 
discovered reserves can be developed and marketed; that 
during the development years a large portion of the related 
expenses give rise to net losses which are deducted for 
Federal income tax purposes in the consolidated returns 
and thus result in commensurate reductions of the con- 
solidated tax liability; that allocation of these tax savings 
to system companies other than Production Company 
under the provisions of Rule 45(b) (6) would adversely 
affect Production Company’s ability to finance its con- 
tinued efforts to enlarge the System’s future gas supplies; 
and that allocation of the tax savings to Production Com- 
pany under the deviation would provide it with funds neces- 
sary to service debt incurred under the lines of bank credit 
related to the off-shore bidding programs. 


As presently estimated, Production Company’s tax losses 
from oil and gas operations in 1973 and 1974 will amount 
to approximately $627,000 and $3,700,000, respectively, 


including $1,700,000 in 1974 from exploration and develop- 


ment of the off-shore Texas tract (Block A-368) acquired 
in the June, 1973 bidding. Additional tax deductions of 
approximately $2,200,000 and $1,200,000 are presently 
anticipated for 1975 and 1976, respectively. At current 
tax rates, the related tax benefits applicable to the years 
1973 through 1976, which would inure to Production 
Company under the proposed extended deviation from 
Rule 45(b) (6), would be $300,000, $1,776,000, 
$1,056,000, and $576,000, respectively. With respect to 
any productive off-shore tracts that may be acquired in 
1974 in the manner outlined above, it is stated that under 
present and foreseeable conditions the exploration and 
development of such tracts may not be completed until 
1977 or later, and that the related tax-deductible costs 
(spread over a three or four year period) can be anticipated 
to approximate 50% of the actual cost of the tracts. 


Accordingly, applicants-declarants request that the author- 
ization heretofore granted to allocate consolidated income 
taxes for the years 1972, 1973, and 1974, in a manner 
other than prescribed by Rule 45(b) (6), be extended 
through the year 1977 by application of the previously 
authorized procedure, to wit: 


1. In any such taxable year, when the operations of Pro- 
duction Company result in a tax loss, then the consolidated 
Federal income tax to be allocated among the system com- 
panies would be based upon the tax that would have 
resulted had Production Company been excluded from the 
consolidated Federal income tax return. 


2. The funds retained by virtue of the reduction in tax 
resulting from inclusion of Production Company’s tax loss 
in the consolidated Federal income tax return would be 
paid to Production Company. 


3. In future years, when Production Company has taxable 
income, it may be entitled to tax credits as a result of the 
net operating loss carry-back and carry-over provisions of 





Section 172(b) of the Internal Revenue Code in order to 
comply with the separate return limitations required by 
Rule 45(b) (6). To the extent that Production Company 
receives tax benefits pursuant to paragraphs 1 and 2 above, 
such benefits would be applied to reduce any credits in 
future years to which Production Company might other- 
wise be entitled under the separate return limitations of 
Rule 45(b) (6). 


4. Subject to paragraph 3, in no event will the tax allocated 
to any subsidiary company of American Natural exceed 

the amount of tax computed as if such subsidiary company 
had always filed its tax returns on a separate return basis. 


Under the “full-cost” accounting method adopted by Pro- 
duction Company, its gas exploration and development 
costs will be capitalized and subsequently amortized, i.e., 
charged to income on a unit of production basis as the 
gas or oil is produced and sold. Production Company will 
defer on its books any funds received pursuant to para- 
graphs 1 and 2 above, and will charge the deferral as the 
capitalized exploration and development costs are amor- 
tized. 


It is stated that no State commission and no Federal com- 
mission, other than this Commission, has jurisdiction over 
the proposed transactions. 


Due notice of the filing of said application-declaration, as 
amended, has been given in the manner prescribed in Rule 
23 promulgated under the Act (Holding Company Act 
Release No. 18288), and no hearing has been requested of 
or ordered by the Commission. Upon the basis of the 
facts in the record, it is hereby found that the applicable 
standards of the Act and the rules thereunder are satisfied 
and that no adverse findings are necessary ; and that it is 
appropriate in the public interest and in the interest of 
investors and consumers that said application-declaration, 
as amended, be granted and permitted to become effective: 


IT 1S ORDERED, pursuant to the applicable provisions of 
the Act and rules thereunder, that said application-decla- 
ration, as amended, be, and it hereby is, granted and per- 
mitted to become effective forthwith, subject to the terms 
and conditions prescribed in Rule 24 promulgated under 
the Act. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18325/March 15, 1974 


In the Matter of 


WESTERN MASSACHUSETTS ELECTRIC COMPANY 
174 Brush Hill Avenue 

West Springfield, Massachusetts 01089 

(70-5480) 
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NOTICE OF PROPOSAL TO ISSUE AND SELL FIRST 
MORTGAGE BONDS AT COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that the Western Massachu- 
setts Electric Company (“WMECO”), an electric utility 
subsidiary company of Northeast Utilities, a registered 
holding company, has filed an application with this Com- 
mission pursuant to the Public Utility Holding Company 
Act of 1935 (“Act”), designating Section 6(b) of the Act 
and Rule 50 promulgated thereunder as applicable to the 
following proposed transaction. All interested parties are 
referred to said application, which is summarized below, 
for acomplete statement of the proposed transaction. 


WMECO proposes to issue and sell, at competitive bidding, 
$30 million principal amount of its First Mortgage Bonds, 
Series K ("Bonds"), due April 1, 2004. The interest rate, 


which shall be a multiple of 1/8 of 1%, and the price, which 


will be not less than 100% nor more than 102.75% of the 
principal amount thereof, will be determined by competi- 
tive bidding. The Bonds will be issued under the First 
Mortgage Indenture and Deed of Trust dated as of August 
1, 1954 (“Indenture”) between WMECO and The First 
National Bank of Boston, Trustee, as supplemented and 
amended from time to time, and as further supplemented 
by a supplemental indenture to be dated April 1, 1974 
(“Supplemental Indenture”). The Supplemental Indenture 
provides, among other things, that Bonds shall not be re- 

_ deemed at the applicable general redemption price prior to 
April 1, 1979, from the proceeds of borrowings secured by 
WMECO at an effective interest cost to WMECO of less 
than the effective interest cost of the Bonds. 


The application states that WMECO will use the net pro- 
ceeds from the sale of Bonds, together with a capital con- 
tribution of $10 million which Northeast Utilities made in 
January, 1974, to repay short-term borrowings incurred 
for the purpose of financing WMECO’s construction pro- 
gram (estimated to total $50 million for 1974). Such 
short-term borrowings will aggregate an estimated $50 
million at the time of the aforementioned sale. 


A statement of the fees, commissions and expenses incur- 
red or to be incurred in connection with the proposed 
transaction will be supplied by amendment. The approval 
of the Department of Public Utilities of the Common- 
wealth of Massachusetts is required for the issuance of the 
Bonds. No other State commission, and no Federal com- 
mission, other than this Commission, has jurisdiction over 
the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 8, 1974, request in writing that a 
hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of fact 
or law raised by said application which he desires to con- 
trovert; or he may request that he be notified if the Com- 
mission should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. Acopy of such 
request should be served personally or by mail (air mail if 
the person being served is located more than 500 miles 


from the point of mailing) upon the applicant of the above- 


stated address, and proof of service (by affidavit or, in 
case of an attorney-at-law, by certificate) should be filed 
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with the request. At any time after said date, the appli- 
cation, as filed or as it may be amended, may be granted 
as provided in Rule 23 of the General Rules and Regu- 
lations promulgated under the Act, or the Commission 
may grant exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or advice 
as to whether a hearing is ordered will receive notice of 
further developments in this matter, including the date of 
the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





PUBLIC UTILITY HOLDING COMPANY ACT OF 1935 
Release No. 18326/March 15, 1974 


In the Matter of 


UTAH POWER & LIGHT COMPANY 
1407 West North Temple Street 

P. O. Box 899 

Salt Lake City, Utah 84110 
(70-5476) 


NOTICE OF PROPOSED ISSUE AND SALE OF 
PREFERRED STOCK AT COMPETITIVE BIDDING 


NOTICE IS HEREBY GIVEN that Utah Power & Light 
Company ("Utah”), an electric utility company anda 
registered holding company, has filed a declaration with 
this Commission pursuant to the Public Utility Holding 
Company Act of 1935 (“Act”), designating Sections 6(a) 
and 7 of the Act and Rule 50 promulgated thereunder as 
applicable to the proposed transaction. All interested 
persons are referred to the declaration, which is sum- 
marized below, for a complete statement of the proposed 
transaction. 


Utah proposes to issue and sell, subject to the competitive 
bidding requirements of Rule 50 under the Act, 1,400,000 
shares of its Cumulative Preferred Stock, Series F, par 
value $25 per share. The dividend rate of the preferred 
stock (which shall be a multiple of $0.02) and the price, 
exclusive of accrued dividends, to be paid to Utah (which 
shall be not less than $25 nor more than $25.70 per share) 
will be determined by the competitive bidding. The terms 
of the preferred stock will include a prohibition until May 
1, 1979, against refunding the preferred stock, directly or 
indirectly, with funds derived from the issuance of debt 
securities at a lower effective interest cost or other prefer- 
red stocks at a lower effective dividend cost. 


The proceeds from the sale of the preferred stock will be 
applied to the payment of outstanding short-term notes 
(estimated at $55,000,000) evidencing borrowings made 
for construction purposes. The construction program for 
Utah and its subsidiary company, The Western Colorado 
Power Company, for the years 1974 - 1976, inclusive, is 
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estimated at $453,000,000 of which $94,000,000 is 
expected to be used in 1974. 


The declaration states that the fees and expenses to be 
incurred by Utah in connection with the issue and sale of 
the preferred stock are estimated at $65,000, including 
fees of company counsel of $15,000 and auditors’ fees of 
$7,500. The fees of counsel for the underwriters, which 
are to be paid by the successful bidders, are to be filed by 
amendment. Utah has applied to the Public Service Com- 
mission of Wyoming and the Idaho Public Utilities Com- 
mission for requisite authority to effectuate the proposed 
transaction. It is stated that no other state commission and 
no federal commission, other than this Commission, has 
jurisdiction over the proposed transaction. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 10, 1974, request in writing that 
a hearing be held on such matter, stating the nature of his 
interest, the reasons for such request, and the issues of fact 
or law raised by said declaration which he desires to contro- 
vert; or he may request that he be notified if the Com- 
mission should order a hearing thereon. Any such request 
should be addressed: Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549. A copy of such 
request should be served personally or by mail (air mail if 
the person being served is located more than 500 miles from 
the point of mailing) upon the declarant at the above-stated 
address, and proof of service (by affidavit or, in case of an 
attorney-at-law, by certificate) should be filed with the 
request. At any time after said date, the declaration, as 
filed or as it may be amended, may be permitted to become 
effective as provided in Rule 23 of the General Rules and 
Regulations promulgated under the Act, or the Commission 
may grant exemption from such rules as provided in Rules 
20(a) and 100 thereof or take such other action as it may 
deem appropriate. Persons who request a hearing or advice 
as to whether a hearing is ordered will receive notice of 
further developments in this matter, including the date of 
the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Corporate Regu- 
lation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 
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INVESTMENT COMPANY ACT OF 1940 
Release No. 8266/March 13, 1974 


In the Matter of 

SCHOONER CAPITAL CORPORATION 
141 Milk Street 

Boston, Massachusetts 02109 

(812-3590) 


NOTICE OF FILING OF APPLICATION PURSUANT TO 


SECTION 17(d) OF THE ACT AND RULE 174-1 
THEREUNDER 


NOTICE IS HEREBY GIVEN that Schooner Capital 
Corporation ("Applicant”), a Massachusetts corporation 
licensed as a small business investment company under the 
Small Business Investment Act of 1958, has applied for ar 
order of the Commission, pursuant to Section 17(d) 0 

the Investment Company Act of 1940 ("Act”) and Rule 
17d-1 thereunder, permitting Applicant to purchase 
$100,000 of convertible debentures of Fire Control Engi 
neering Co. ("Fire Control”). All interested persons are 
referred to the application on file with the Commissiori 
for a statement of the representations made therein, which 
are summarized below. 


All of Applicant’s stock is owned by Asset Purchase & 
Management Co. (“APM”), a limited partnership formed 
under the laws of Massachusetts. Vincent J. Ryan, Jr., 
the general partner of APM, is president, treasurer, and 
director of Applicant and owns an estimated 35% bene- 
ficial interest in Applicant’s stock. Mr. Ryan is also a 
director of Inventure Capital Corporation ("Inventure”), 
registered under the Act as a closed-end, non-diversified 
management investment company, and was its president 
from 1967 until his resignation on January 9, 1973. James 
R. Kingsdale, a vice-president of Applicant since January, 
1973, is a director of Fire Control. 


Inventure owns 75,000 shares, or approximately 13.7% of 
the stock of Fire Control. It acquired these shares by 
purchasing 25,000 shares at $3 per share on June 9, 1970 
and by converting its Fire Control debenture, also 
acquired on June 9, 1970, into 50,000 shares at $.50 per 
share in November, 1973. No public market exists for 
Fire Control’s stock. On December 5, 1973, Inventure’s 
stockholders voted to convert Inventure into an open-end 
investment company. The application states that the 
management of Inventure intends to reduce Inventure’s 
holdings of restricted securities to not more than 10% of 
its net assets. 


Applicant proposes to invest $100,000 in subordinated 
debentures of Fire Control convertible at $.50 per share 
into 200,000 shares. Fire Control currently has 546,618 
shares of common stock outstanding. The proposed 
agreement restricts Fire Control’s future borrowings and 
other corporate actions and requires Fire Control to main- 
tain its net worth and working capital at specified levels. 
Applicant will be entitled to designate one member of 
Fire Controls board of directors and, in the case of de- 
fault of the debentures, to designate a majority of Fire 
Control’s board of directors, so long as the condition of 
default continues. 


Under Section 17(d) of the Act and Rule 17d-1 thereunder, 
it is unlawful for an affiliated person of an affiliated person 
of a registered investment company to effect any trans- 
action in which such investment company is a joint or 

joint and several participant without the permission of the 
Commission. In passing upon applications for orders 
granting such permission, the Commission is required to 
consider whether the participation of the investment com- 
pany in such joint enterprise or arrangement on the basis 
proposed is consistent with the provisions, policies, and the 
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purposes of the Act and the extent to which such parti- 
cipation is on a basis different from or less advantageous 
than that of other participants. Rule 17d-1(c) under the 
Act defines “joint enterprise or other joint arrangement 

or profit-sharing plan” to include any written or oral plan, 
contract, authorization or arrangement, or any practice or 
understanding concerning an enterprise or undertaking 
whereby a registered investment company and any affiliated 
person of an affiliated person of such a company, have a 
joint or a joint and several participation, or share in the 
profits of such enterprise or undertaking, including, but 

not limited to, any stock purchase plan. 


Under Section 2(a) (3) of the Act, Applicant is an affi- 
liated person of an affiliated person (Mr. Ryan) of a regis- 
tered investment company (Inventure). Applicant believes 
that its proposed investment in Fire Control coupled with 
Inventure’s existing investment in that company might be 
considered to be a joint enterprise or joint arrangement 
within the meaning of Section 17(d) of the Act and Rule 
17d-1 thereunder. 


Applicant states that Inventure’s board of directors has 
been informed of the investment opportunity in Fire 
Control and that Inventure’s management has expressed 
no interest in making an additional investment in Fire 
Control. Applicant represents that, to the extent its invest- 
ment in Fire Control would strengthen that company, 
Applicant would be increasing the potential marketability 
of Inventure’s holdings of Fire Control's stock, thereby 
facilitating the attainment of Inventure’s announced 
objective of reducing its portfolio of restricted securities. 


Applicant further states that the per share conversion price 
of the Fire Control debentures proposed to be purchased 
by Applicant is the same as the price at which Inventure 
converted its Fire Control debentures in November, 1973. 
Applicant also states that the granting of the application 
would be consistent with the provisions, policies and 
purposes of the Act, and that Inventure’s participation 
would not be on a basis different from or less advantageous 
than that of Applicant. 


NOTICE IS FURTHER GIVEN, that any interested person 
may, not later than April 8, 1974, at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of 

his interest, the reason for such request, and the issues of 
fact or law proposed to be controverted, or he may request 
that he be notified if the Commission shall order a hearing 
thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Wash- 
ington, D. C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicant at the address stated above. Proof 
of such service (by affidavit, or in case of an attorney-at- 
law, by certificate) shall be filed contemporaneously with 
the request. As provided by Rule O-5 of the Rules and 
Regulations promulgated under the Act, an order disposing 
of the application will be issued as of course following said 
date unless the Commission thereafter orders a hearing 
upon request or upon the Commission’s own motion. 
Persons who request a hearing, or advice as to whether a 
hearing is ordered, will receive notice of further develop- 
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ments in this matter, including the date of the hearing 
(if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8267/March 14, 1974 


ADOPTION OF AMENDMENTS TO RULE 17g-1 
UNDER THE INVESTMENT COMPANY ACT OF 1940 
TO PROVIDE THAT FIDELITY BONDS REQUIRED 
PURSUANT TO THE RULE SHALL COMPLY WITH 
CERTAIN NEW AND REVISED PROVISIONS. 


On September 7, 1973, the Securities and Exchange Com- 
mission published notice (Investment Company Act of 
1940 Release No. 7980) that it had under consideration 
the adoption of a revised amendment to Rule 17g-1 under 
the Investment Company Act of 1940 ("Act”) 1/ and 
invited all interested persons to submit their views and 
comments on the proposal. The Commission has consi- 
dered all of the comments and suggestions received and 
has determined to adopt the amendment to Rule 17g-1 in 
the form set forth below. The amendment to Rule 17g-1 
is adopted pursuant to the authority granted to the Com- 
mission by Sections 6(c), 17(d), 17(g) and 38(a) of the 
Act. 


Section 17(g) of the Act authorizes the Commission to 
require by rules and regulations, for the protection of 
investors, that any officer and any employee of a registered 
management investment company be bonded by a repu- 
table fidelity insurance company against larceny and em- 
bezzlement if such officer or employee has access, singly 
or jointly with others, to securities or funds of any regis- 
tered investment company, either directly or through 
authority to draw upon such funds, or to direct generally 
the disposition of such securities. 


Rule 17g-1, as formerly in effect, required a registered 
management investment company to provide and maintain 
a fidelity bond in such reasonable amount as a majority 

of its board of directors who were not covered persons 
would determine, subject to modification by the Com- 
mission as to the amount, type, form and coverage of 
such bond. It also required, among other things, that a 
copy of the bond be filed with the Commission, and that 
an investment company notify the Commission immediate- 
ly upon cancellation or termination of its bond. 


Coverage and Scope 


The amendment to the Rule primarily sets forth minimum 
required amounts of coverage (paragraph (d)) and permits 
a registered management investment company to be named 
as an insured in a single or joint insured bond (paragraph 
(b)). A-single insured bond names the registered manage- 
ment investment company as the only insured. A joint 
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insured bond, pursuant to the amended Rule, could name 
as insureds the registered management investment company 
and one or more other parties, provided that such parties 
shall be limited to (i) persons engaged in the management 
or distribution of the shares of the registered management 
investment company, (ii) other registered management 
investment companies which are managed and/or whose 
shares are distributed by the same persons (or affiliates of 
such persons), (iii) persons who are engaged in the manage- 
ment and/or distribution of shares of companies included 
in (ii) above, (iv) affiliated persons of any registered manage- 
ment investment company named in the bond or of any 
person included in (i) or (iii) above who are engaged in the 
administration of any registered management investment 
company named as insured in the bond, and (v) any trust, 
pension, profit-sharing or other benefit plan for officers, 
directors or employees of persons named in the bond. 2/ 
Persons engaged in the “administration” of registered 
management investment companies may include any persons 
who perform services for the investment company or are 
involved in the distribution of its shares, including, for 
example, in-house service agents, depositors, sponsors and 
others. The use of joint insured bonds by investment com- 
panies is permissive rather than mandatory. 3 / 


In this regard, the Commission has also added paragraph 

(j) to Rule 17g-1 in order to remove any question as to the 
status of joint insured bonds and the participants therein 
under Section 17(d) of the Act and Rule 17d-1 thereunder. 
Section 17(d) and Rule 17d-1(a), in pertinent part, pro- 
hibit any affiliated person of or principal underwriter for 

a registered investment company, or any affiliated person 
of such person, from participating in any joint transaction, 
enterprise or other arrangement in which such registered 
investment company is also a participant unless an appli- 
cation regarding such joint transaction, enterprise or other 
arrangement has been filed with, and approved by, the 
Commission. In view of the possibility that joint insured 
bonds may constitute joint arrangements as contemplated 
by Section 17(d) and Rule 17d-1(a), paragraph (j) has 

been added to the Rule to exempt from the provisions of 
Section 17(d) and the rules thereunder any joint insured 
bonding arrangement which complies with the provisions 
of Rule 17g-1, as amended. 


The amended Rule also sets forth certain minimum 

factors to be considered by the directors of investment 
companies who are not “interested” persons in approving 
the amount and form of coverage of the bond (paragraph 
(d)) and the portion of the premium to be paid by invest- 
ment companies covered under joint insured bonds (para- 
graph (e)). In approving the form and amount of the bond, 
the non-interested directors of investment companies 
should consider, not less than once every twelve months, 
all relevant factors including, but not limited to, the value 
of the company’s assets to which any covered person may 
have access, the custody arrangements for such assets, and 
the nature of the Company’s portfolio securities. With 
respect to approving the portion of the premium to be 
paid by an investment company covered under a joint 
insured bond, some of the factors which presumably 
would be considered include the number of other joint 
insureds, the business of these insureds, the amount of the 
bond and premium, and the economies, if any, to be de- 
rived from joint, rather than single, bonding coverage. 


Pursuant to the amendment, each party named as an 


insured in a joint bond is required to enter into an agree 
ment with all of the other named insureds providing that 
in the event of recovery under the bond as a result of a 
loss sustained by the investment company an e oF 


more other insureds, the investment company shall! re 
ceive an equitable and proportionate share of the rec 
very, but at least equal to the amount which it would 
have received had it maintained a single insured bond 
with minimum coverage (paragraph (f)). 


Notification and Filing 


The amendment to Rule 17g-1 also extends the period fo: 
notification of cancellations, terminations and modi- 
fications of individual and single insured bonds to not less 
than sixty days prior to the effective date of cancellation, 
termination or modification (paragraph (c)). In order to 
provide the protections for jointly insured investment 
companies which presently exist for solely insured inve 
ment companies, paragraph (c) further requires that a 
joint insured bond shall provide that the fidelity insurance 
company shall furnish to each named investment company 
under the bond and to the Commission notice of cance! 
lation, termination or modification of the bond not less 
than sixty days prior to the effective date of cancellation, 
termination or modification. This paragraph also requires 
that joint bonds provide that the fidelity insurance com 
pany furnish each insured investment company with a 
copy of the bond and any amendment thereto, a copy of 
each formal filing of a claim under the bond by any other 
named insured, and notification of the terms of the settle 
ment of each such claim prior to the execution of such 
settlement. 4/ 


Paragraph (g) of the amended Rule sets forth certain filing 
and reporting requirements for investment companies 
covered under either single or joint insured bonds similar 
to those requirements imposed by the former Rule. With 
respect to the filing requirements of this paragraph, invest- 
ment companies should attempt to obtain copies of their 
bonds, and amendments thereto, promptly after execution, 
and should file the required documents within 10 days 
after receipt of the executed bond or any executed amend- 
ment to such bond. 


Registered management investment companies are also re- 
quired to conform their fidelity bonding arrangements to 
the provisions of Rule 17g-1, as amended, at the next 
anniversary date of their existing fidelity bonds, but not 
later than one year from the effective date of this amend 
ment. 


The text of Rule 17g-1, as amended, is as follows: 


RULE 17g-1. Bonding of Officers and Employees of 
Registered Management Investment Com- 
panies 


(a) Each registered management investment company shall 
provide and maintain a bond which shall be issued by a 
reputable fidelity insurance company, authorized to do 
business in the place where the bond is issued, against 
larceny and embezzlement, covering each officer and 
employee of the investment company, who may singly, 
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or jointly with others, have access to securities or funds 
of the investment company, either directly or through 
authority to draw upon such funds or to direct generally 
the disposition of such securities, unless the officer or 
employee has such access solely through his position as an 
officer or employee of a bank (hereinafter referred to as 
“covered persons”). 


(b) The bond may be in the form of (1) an individual 
bond for each covered person or a schedule or blanket 
bond covering such persons, (2) a blanket bond which 
names the registered management investment company as 
the only insured (hereinafter referred to as “single insured 
bond”) or (3) a bond which names the registered manage- 
ment investment company and one or more other parties 
as insureds (hereinafter referred to as a “joint insured 
bond”), such other insured parties being limited to (i) 
persons engaged in the management or distribution of the 
shares of the registered investment company, (ii) other 
registered investment companies which are managed and/ 
or whose shares are distributed by the same persons (or 
affiliates of such persons), (iii) persons who are engaged 
in the management and/or distribution of shares of com- 
panies included in (b) (3) (ii) hereinabove, (iv) affiliated 
persons of any registered management investment com- 
pany named in the bond or of any person included in (b) 
(3) (i) or (b) (3) (iii) hereinabove who are engaged in the 
administration of any registered management investment 
company named as insured in the bond, and (v) any trust, 
pension, profit-sharing or other benefit plan for officers, 
directors or employees of persons named in the bond. 


(c) A bond of the type described in paragraphs (b) (1) or 
(b) (2) hereinabove shall provide that it shal! not be cancel- 
led, terminated or modified except after written notice 
shall have been given by the acting party to the affected 
party and to the Commission not less than sixty days prior 
to the effective date of cancellation, termination or modi- 
fication. A joint insured bond described in paragraph (b) 
(3) hereinabove shall provide that (1) it shall not be cancel- 
led, terminated or modified except after written notice 
shall have been given by the acting party to the affected 
party, and by the fidelity insurance company to all regis- 
tered investment companies named as insureds and to the 
Commission, not less than sixty days prior to the effective 
date of cancellation, termination or modification and (2) 
the fidelity insurance company shall furnish each registered 
management investment company named as an insured with 
(i) a copy of the bond and any amendment thereto prompt- 
ly after the execution thereof, (ii) a copy of each formal 
filing of a claim under the bond by any other named 
insured promptly after the receipt thereof, and (iii) notifi- 
cation of the terms of the settlement of each such claim 
prior to the execution of the settlement. 


(d) The bond shall be in such reasonable form and amount 
as a majority of the board of directors of the registered 
management investment company who are not “interested 
persons” of such investment company as defined by 
Section 2 (a) (19) of the Act shall approve as often as 

their fiduciary duties require, but not less than once every 
twelve months, with due consideration to all relevant 
factors including, but not limited to, the value of the 
aggregate assets of the registered management investment 
company to which any covered person may have access, 
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the type and terms of the arrangements made for the 
custody and safekeeping of such assets, and the nature of 
the securities in the company’s portfolio; provided, how- 

ever, that (1) the amount of a single insured bond shal! be 
at least equal to an amount computed in accordance with 
the following schedule: 


Amount of Registered Manage- 
ment Investment Company Gross 
Assets - at the end of the most 
recent fiscal quarter prior to date 
of determination (In Dollars) 


Minimum Amount of 
Bond (In Dollars) 








Up to 500,000 50,000 
500,000 to 1,000,000 75,000 
1,000,000 to 2,500,000 100,000 
2,500,000 to 5,000,000 125,000 
5,000,000 to 7,500,000 150,000 
7,500,000 to 10,000,000 175,000 
10,000,000 to 15,000,000 200,000 
15,000,000 to 20,000,000 225,000 
20,000,000 to 25,000,000 250,000 
25,000,000 to $35,000,000 300,000 
35,000,000 to 50,000,000 350,000 
50,000,000 to 75,000,000 400,000 
75,000,000 to 100,000,000 450,000 
100,000,000 to 150,000,C00 525,000 
150,000,000 to 250,000,000 600,000 
250,000,000 to 500,000,000 750,000 
500,000,000 to 750,000,000 900,000 
750,000,000 to 1,000,000,000 1,000,000 
1,000,000,000 to 1,500,000,000 1,250,000 
1,500,000,000 to 2,000,000,000 1,500,000 
Over 2,000,000,000 1,590,000 plus 
200,000 for each 
500,000,000 of 


gross assets up toa 
maximum bond of 
2,500,000 


(2) A joint insured bond shall be in an amount at least 
equal to the sum of (A) the total amount of coverage 
which each registered management investment company 
named as an insured would have been required to provide 
and maintain individually pursuant to the schedule herein- 
above had each such registered management investment 
company not been named under a joint insured bond, plus 
(B) the amount of each bond which each named insured 
other than a registered management investment company 
would have been required to provide and maintain pur- 
suant to federal statutes or regulations had it not been 
named as an insured under a joint insured bond. 


(e) No premium may be paid for any joint insured bond 
or any amendment thereto unless a majority of the board 
of directors of each registered management investment 
company named as an insured therein who are not “inter- 
ested persons” of such company shall approve the portion 
of the premium to be paid by such company, taking all 
relevant factors into consideration including, but not 
limited to, the number of the other parties named as 
insured, the nature of the business activities of such other 
parties, the amount of the joint insured bond, and the 
amount of the premium for such bond, the ratable al- 
location of the premium among all parties named as in- 
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sureds, and the extent to which the share of the premium 
allocated to the investment company is less than the pre- 
mium such company would have had to pay if it had pro- 
vided and maintained a single insured bond. 


(f) Each registered management investment company 
named as an insured in a joint insured bond shall enter into 
an agreement with all of the other named insureds pro- 
viding that in the event recovery is received under the bohd 
as a result of a loss sustained by the registered management 
investment company and one oy more other named insureds, 
the registered management investment company shall re- 
ceive an equitable and proportionate share of the recovery, 
but at least equal to the amount which it would have re- 
ceived had it provided and maintained a single insured 

bond with the minimum coverage required by paragraph 


(d) (1). 


(g) Each registered management investment company 
shall - 


(1) File with the Commission (A) within 10 days after 
receipt of an execuied bond of the type described in para- 
graphs (b) (1) or (b) (2) hereinabove, or any amendment 
thereof, (i) a copy of the bond, (ii) a copy of the resolu- 
tion of a majority of the board of directors who are not 
“interested persons” of the registered management invest- 
ment company approving the form and amount of the 
bond, and (iii) a statement as to the period for which pre- 
miums have been paid; (B) within 10 days after receipt of 
an executed joint insured bond, or any amendment thereof, 
(i) a copy of the bond, (ii) a copy of the resolution of a 
majority of the board of directors who are not “interested 
persons” of the registered management investment com- 
pany approving the amount, type, form and coverage of 
the bond and the portion of the premium to be paid by 
such company, (iii) a statement showing the amount of the 
single insured bond which the investment company would 
have provided and maintained had it not been named as an 
insured under a joint insured bond, (iv) a statement as to 
the period for which premiums have been paid, and (v) a 
copy of each agreement between the investment company 
and all of the other named insureds entered into pursuant 
to paragraph (f) of this rule; and (C) a copy of any amend- 
ment to the agreement entered into pursuant to paragraph 
(f) of this rule within 10 days after the execution of such 
amendment, 


(2) File with the Commission, in writing, within five days 
after the making of any claim under the bond by the 
investment company, a statement of the nature and amount 
of the claim, 


(3) File with the Commission, within five days of the 
receipt thereof, a copy of the terms of the settlement of 
any claim made under the bond by the investment com- 
pany, and 


(4) Notify by registered mail each member of the board of 
directors of the investment company at his last known 
residence address of (A) any cancellation, termination or 
modification of the bond, not less than forty-five days 
prior to the effective date of the cancellation or termin- 
ation or modification, (B) the filing and of the settlement 
of any claim under the bond by the investment company, 





at the time the filings required by subparagraphs (2) and 
(3) of this paragraph are made with the Commission, and 
(C) the filing and of the proposed terms of settlement of 
any claim under the bond by any other named insured, 
within five days of the receipt of a notice from the fidel- 
ity insurance company. 


(h) Each registered management investment company shall 
designate an officer thereof who shall make the filings and 
give the notices required by paragraph (g) of this rule. 


(i) Where the registered management investment company 
is an unincorporated company managed by a depositor, 
trustee or investment adviser, the terms “officer” and 
“employee” shall include, for the purposes of this rule, the 
officers and employees of the depositor, trustee, or invest- 
ment adviser. 


(j) Any joint insured bond provided and maintained by a 
registered management investment company and one or 
more other parties shall be a transaction exempt from the 
provisions of Section 17(d) of the Act and the rules there- 
under, provided that the terms and provisions of such 
bond comply with the provisions of this rule, and further 
provided that the terms and provisions of any agreement 
required by paragraph (f) of this rule comply with the 
provisions of that paragraph. 


(k) At the next anniversary date of an existing fidelity 
bond, but not later than one year from the effective date 
of this rule, arrangements between registered management 
investment companies and fidelity insurance companies 
and arrangements between registered management invest- 
ment companies and other parties named as insureds 
under joint insured bonds which would not permit com- 
pliance with the provisions of this rule shall be modified 
by the parties so as to effect such compliance. 


se eee eRe RHR HEHE 


Rule 17g-1, as hereby amended, shall become effective on 
April 21, 1974. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ Investment Company Act of 1940 Release No. 7980 
gave notice of revisions of a proposed amendment to Rule 
17g-1 published for comment in Investment Company Act 
of 1940 Release No. 7170 (April 5, 1972). 


2/ For purposes of subparagraph (b) (3) (v), “employees 
of persons named in the bond” includes sales representa- 
tives of any person included in (b) (3) (i) through (b) (3) 
(v). 


3/ There may be situations in which it is necessary or 
appropriate in the interest of investors and consistent with 
the policies and provisions of the Act for persons not 
included in paragraph (b) of the Rule to be named as 
joint insureds under the bond. In such instances the 
Commission will consider an application for exemptive 
relief to allow such persons to be included. 






SEC DOCKET/707 












4/ Any provision of any single or joint insured bond 
which provides for the waiver of any of the notification 
requirements imposed by this Rule shall be void pursuant 
to Section 47(a) of the Act. Section 47(a) of the Act pro- 
vides that: Any condition, stipulation, or provision 
binding any person to waive compliance 
with any provision of this title or with any 
rule, regulation or order thereunder shall 
be void. 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8268/March 14, 1974 


In the Matter of 


PETROLEUM INVESTMENT CAPITAL CORPORATION 
c/o Allen W. Krone 

618 Midland Savings Building 

Denver, Colorado 80202 

(811-1284) 


ORDER TERMINATING REGISTRATION PURSUANT 
TO SECTION 8(f) OF THE ACT 


On February 11, 1974, a notice was issued (Investment 
Company Act Release No. 8277) stating that the Com- 
mission proposed, pursuant to Section 8(f) of the Invest- 
ment Company Act of 1940 ("Act”), to declare by order 
upon its own motion that Petroleum Investment Capital 
Corporation (“Petroleum”) has ceased to be an investment 
company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order terminating regis- 
tration might be issued upon the basis of the information 
stated therein unless a hearing should be ordered. No re- 
quest for a hearing has been filed, and the Commission has 
not ordered a hearing. The matter having been considered, 
it is found that Petroleum has ceased to be an investment 
company. Accordingly, 


IT 1S HEREBY ORDERED, pursuant to Section 8(f) of the 
Act, that the registration of Petroleum Investment Capital 
Corporation under the Act shall forthwith cease to be in 
effect. 


For the Commission, by the Division of Investment Manage- 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8269/March 14, 1974 


In the Matter of 


THE PARK FUND, INC. 
203 Park Building 
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Cleveland, Ohio 44114 
(811-1271) 


ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY 


On February 11, 1974, a notice was issued (Investment 
Company Act Release No. 8226) that The Park Fund, Inc. 
(“Applicant”), an open-end diversified management invest- 
ment company registered under the Investment Company 
Act of 1940 (“Act”), had filed an application pursuant to 
Section 8(f) of the Act for an order of the Commission 
declaring that Applicant had ceased to be an investment 
company as defined in the Act. 


The notice gave interested persons an opportunity to re- 
quest a hearing and stated that an order disposing of the 
application might be issued upon the basis of the infor- 
mation stated therein unless a hearing should be ordered. 
No request for a hearing has been filed, and the Com- 
mission has not ordered a hearing. 


The matter having been considered, it is found that Appli- 
cant has ceased to be an investment company. According- 
ly, 


IT IS HEREBY ORDERED, pursuant to Section 8(f) of 
the Act, that the registration of The Park Fund, Inc. under 
the Act shall forthwith cease to be in effect. 


For the Commission, by the Division of Investment Manage- 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8270/March 14, 1974 


In the Matter of 


ANCHOR VENTURE FUND, INC. 
Westminster at Parker 

Elizabeth, New Jersey 07207 
(811-1972) 


NOTICE OF FILING OF APPLICATION FOR AN 
ORDER PURSUANT TO SECTION 8(f) OF THE ACT 
DECLARING THAT COMPANY HAS CEASED TO BE 
AN INVESTMENT COMPANY. 


NOTICE IS HEREBY GIVEN that Anchor Verture Fund, 
Inc. (“Applicant”), registered as an open-end diversified 
management investment company under the Investment 
Company Act of 1940 ("Act”), has filed an application 
pursuant to Section 8(f) of the Act for an order of the 
Commission declaring that Applicant has ceased to be an 
investment company as defined in the Act. All interested 
persons are referred to the application on file with the 
Commission for a statement of the representations set 
forth therein, which are summarized below. 








































Applicant was organized as a Delaware corporation on Oc- 
tober 22, 1969, and registered under the Act by filing a 
Form N-8A Notification of Registration on November 24, 
1969. 


Applicant represents that pursuant to an Agreement and 
Plan of Merges and Articles of Merger adopted by its share- 
holders on November 30, 1973, Applicant was merged on 
December 31, 1973 into Anchor Spectrum Fund, Inc. “ 
(“Spectrum”), a Maryland corporation registered as an 
investment company under the Act. Upon effectiveness of 
the merger, the capital stock of Applicant was converted 
into capital stock of Spectrum in the ratio of 1.9200 shares 
of Spectrum for each share of Applicant based on re- 
spective net asset values of shares of the two companies at 
the close of business on December 31, 1973. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a regis- 
tered investment company has ceased to be an investment 
company, it shall so declare by order, and upon the ef- 
fectiveness of such order the registration of such company 
shall cease to be in effect. 


NOTICE 1S FURTHER GIVEN that any interested person 
may, not later than April 8, 1974, at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues, if any, 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission should order 

a hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. Acopy of such request 
shall be served personally or by mail (air mail if the person 
being served is located more than 500 miles from the point 
of mailing) upon the Applicant at the address stated above. 


Proof of such service (by affidavit, or in case of an attorney- 


at-law, by certificate) shall be filed contemporaneously 
with the request. As provided by Rule O-5 of the Rules 
and Regulations promulgated under the Act, an order dis- 
posing of the application herein will be issued as of course 
following April 8, 1974, unless the Commission thereafter 
orders a hearing upon request or upon the Commission’s 
own motion. Persons who request a hearing or advice as 

to whether a hearing is ordered will receive notice of 
further developments in this matter, including the date 

of the hearing (if ordered) and any postponements thereof. 


For the Commission, by the Division of Investment Manage- 


ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8271/March 14, 1974 


In the Matter of 


ANCHOR CAPITAL FUND, INC. 
Westminster at Parker 





Elizabeth, New Jersey 07207 
(811-1587) 


NOTICE OF FILING OF APPLICATION FOR ORDER 
PURSUANT TO SECTION 8(f) OF THE ACT DE- 
CLARING THAT COMPANY HAS CEASED TO BE AN 
INVESTMENT COMPANY 


NOTICE IS HEREBY GIVEN that Anchor Capital Fund, 
Inc. (“Applicant”), registered as an open-end diversified 
management investment company under the Investment 
Company Act of 1940 ("Act”), has filed an application 
pursuant to Section 8(f) of the Act for an order of the 
Commission declaring that Applicant has ceased to be an 
investment company as defined in the Act. All interested 
perscns are referred to the application on file with the 
Commission for a statement of the representations set 
forth therein, which are summarized below. 


Applicant was organized as a Maryland corporation on 
January 16, 1968, and registered under the Act by filing a 
Form N-8A Notification of Registration on January 22, 
1968. 


Applicant represents that pursuant to an Agreement and 
Plan of Merger and related Articles of Merger adopted by 
its shareholders on November 30, 1973, Applicant was 
merged on December 31, 1973 into Anchor Spectrum 
Fund, Inc. (“Spectrum”), also a Maryland corporation 
registered as an investment company under the Act. Upon 
effectiveness of the merger, the capital stock of Applicant 
was converted into capital stock of Spectrum in the ratio 
of .9225 shares of Spectrum for each share of Applicant 
based on respective net asset values of shares of the two 
companies at the close of business on December 31, 1973. 


Section 8(f) of the Act provides, in pertinent part, that 
when the Commission, upon application, finds that a 
registered investment company has ceased to be an invest- 
ment company, it shall so declare by order, and upon the 
effectiveness of such order the registration of such com- 
pany shall cease to be in effect. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 8, 1974, at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of 

his interest, the reason for such request, and the issues, 

if any, of fact or law proposed to be controverted, or he 
may request that he be notified if the Commission should 
order a hearing thereon. Any such communication should 
be addressed: Secretary, Securities and Exchange Com- 
mission, Washington, D. C. 20549. A copy of such request 
shall be served personally or by mail (air mail if the person 
being served is located more than 500 miles from the 
point of mailing) upon the Applicant at the address stated 
above. Proof of such service (by affidavit, or in case of 

an attorney-at-law, by certificate) shall be filed con- 
temporaneously with the request. As provided by Rule 
O-5 of the Rules and Regulations promulgated under the 
Act, an order disposing of the application herein will be 
issued as of course following April 8, 1974, unless the 
Commission thereafter orders a hearing upon request or 
upon the Commission’s own motion. Persons who request 
a hearing or advice as to whether a hearing is ordered will 
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receive notice of further developments in this matter, 
including the date of the hearing (if ordered) and any post- 
ponements thereof. 


For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8272/March 14, 1974 


In the Matter of 


OCCIDENTAL’S SEPARATE ACCOUNT FUND B 


OCCIDENTAL’S SEPARATE ACCOUNT FUND C 
and 


OCCIDENTAL LIFE INSURANCE COMPANY OF 
CALIFORNIA 

1150 South Olive Street 

Los Angeles, California 

(812-3426) 


NOTICE OF APPLICATION PURSUANT TO SECTION 
6(c) FOR AN ORDER EXEMPTING APPLICANTS 
FROM SECTION 22(d) OF THE ACT 


NOTICE IS HEREBY GIVEN that Occidental Life In- 
surance Company of California (“Occidental”), Occidental’s 
Separate Account Fund B ("Fund 8”) and Occidental’s 
Separate Account Fund C ("Fund C”) (collectively “Appli- 
cants”) have filed an application pursuant to Section 6(c) 
of the Investment Company Act of 1940 ("Act”) for an 
order of the Commission exempting Applicants from 
Section 22(d) of the Act. All interested persons are refer- 
red to the application, as amended, on file with the Com- 
mission for a statement of the representations made there- 
in, which are summarized below. 


Occidental, a California corporation and a stock life 
insurance company, is a wholly-owned subsidiary of Trans- 
america Insurance Corporation of California, which is in 
turn a wholly-owned subsidiary of Transamerica Corpora- 
tion. Fund B and Fund C were formed as separate accounts 
of Occidental on June 26, 1968 and February 25, 1969, 
respectively. Fund B and Fund C are diversified open-end 
investment companies registered under the Act. 


Variable annuity contracts offered for sale by Occidental 
and funded in Fund B or Fund C may be either Annual 
Deposit Individual Equity !nvestment Fund Contracts 
providing for a deferred variable annuity, Single Deposit 
Individual Equity Investment Contracts providing for a 
deferred variable annuity or Single Deposit Individual 
Equity Investment Contracts providing for an immediate 
variable annuity (all hereinafter referred to as “contracts”). 
Under the contracts, Occidental makes deductions for 
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sales and administrative expenses from payments made by 
purchasers. The maximum deduction for sales expenses is 
6%%. The assets of the Funds are held for the benefit of 
individuals entitled to benefits under the contracts. In 
accordance with California law, the assets of the Funds 
are held in the name of Occidental, and Occidental is not 
a trustee with respect thereto. 


Section 22(d) of the Act provides, in pertinent part, that 
no registered investment company or principal underwrite 
thereof may sell any redeemable security to the public 
except at a current offering price described in the pros- 
pectus. 


Applicants request an exemption from Section 22(d) to 
enable Occidental to permit holders of Fund B and Fund 
C Annual Deposit Individual Equity Investment Contracts 
providing for deferred variable annuities and Single Deposit 
Individual Equity Investment Contracts providing for de- 
ferred variable annuities (“deferred contracts”) to with- 
draw funds deposited under the deferred contracts and to 
reinvest such funds, without any additional sales charges, 
within a period of five years from the date of any such 
withdrawal. Exercise of this privilege will be limited to 
once a year. 


Applicants assert it would be inequitable and inappro- 
priate to impose a second sales charge upon reinvestment 
in deferred contracts because under normal circumstances 
no significant sales effort would precede exercise of the 
privilege. In addition, sales personnel will receive no 
compensation in connection with the exercise of the with- 
drawal and reinvestment privilege. 


Applicants further state that the grant of the requested 
exemption will not disrupt the orderly distribution of re- 
deemable securities since the channels conventionally used 
in the distribution of such securities are not generally u- 
tilized for the distribution of the deferred contracts. 


Applicants also submit that granting the exemption would 
allow greater flexibility to the individual whose investment 
goal is retirement income. The privilege would afford such 
an investor an opportunity to withdraw the money accu- 
mulated under his contract temporarily in order to meet a 
current financial need and to be reinstated in the retirement 
plan at a later date. The investor would not be forced to 
forfeit or reduce the amount invested in his contract be- 
cause of an inability to pay a new sales load. 


Section 6(c) of the Act provides that the Commission may 
conditionally or unconditionally exempt any person or 
transaction from any provisions of the Act if such exemp- 
tion is necessary or appropriate in the public interest and 
consistent with the protection of investors and the pur- 
poses fairly intended by the policy and provisions of the 
Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 8, 1974, at 5:30 p.m., submit 
to the Commission in writing a request for a hearing on 
the matter accompanied by a statement as to the nature 
of his interest, the reason for such request and the issues 
of fact or law proposed to be controverted, or he may re- 
quest that he be notified if the Commission shall order a 
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hearing thereon. Any such communication should be 
addressed: Secretary, Securities and Exchange Commission, 
Washington, D. C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicants at the address set forth above. 
Proof of such service (by affidavit, or, in case of an at- 
torney-at-law, by certificate) shall be filed contemporane- 
ously with the request. As provided by Rule O-5 of the - 
Rules and Regulations promulgated under the Act, an 

order disposing of the application will be issued as of 

course following April 8, 1974, unless the Commission 
thereafter orders a hearing or advice as to whether a hear- 
ing is ordered will receive notice of further developments 

in such matter, including the date of the hearing (if ordered) 
and any postponements thereof. 


By the Commission. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8273/March 14, 1974 


NOTICE OF PROPOSAL TO AMEND RULE 174-1 
UNDER THE INVESTMENT COMPANY ACT OF 1940 
TO EXEMPT CERTAIN JOINT TRANSACTIONS IN- 
VOLVING REGISTERED INVESTMENT COMPANIES, 
INCLUDING SBIC STOCK OPTION PLANS, FROM 
THE APPLICATION REQUIREMENTS OF THE RULE 
(File No. S7-518) 


NOTICE IS HEREBY GIVEN that the Securities and Ex- 
change Commission has under consideration the amend- 
ment of Rule 17d-1 under the Investment Company Act of 
1940 ("Act"). The proposed revision would enable certain 
affiliated companies and certain persons affiliated with 
such companies to participate in joint transactions with 
registered investment companies and companies controlled 
by registered investment companies without an order of 
the Commission. It would also clarify the present rule to 
remove any doubt as to whether certain SBIC stock option 
plans may become operative without an order of the Com- 
mission. The proposed amendment would be adopted 
pursuant to the authority in Sections 17(d), 6(c), and 38 
(a) of the Act. 


Section 17(d) of the Act makes it unlawful for any 
“affiliated person of or principal underwriter for a regis- 
tered investment company .. . or any affiliated person of 
such a person or principal underwriter, acting as principal 

to effect any transaction in which such registered company, 
Or acompany controlled by such registered company, is a 
joint or a joint and several participant with such person, 
principal underwriter, or affiliated person, in contra- 
vention of such rules and regulations as the Commission 
may prescribe for the purpose of limiting or preventing 
Participation by such registered or controlled company on 
a basis different from or less advantageous than that of such 
other participant.” 


Rule 17d-1(a) prohibits all such affiliated persons, and 
principal underwriters, acting as principal, from partici- 
Pating in or effecting any “transaction in connection with, 
any joint enterprise or other joint arrangement or profit- 
sharing plan in which any such registered company, or a 
company controlled by such registered company, is a 
Participant . . . unless an application regarding such joint 
enterprise, arrangement or profit-sharing plan has been 
filed with the Commission and has been granted. . .” 


Section 6(c) of the Act provides that the Commission, by 
rule, regulation or order, may exempt any person or trans- 
action, or any class of persons or transactions, from any 
provision of the Act, if and to the extent that such 
exemption is necessary or appropriate in the public inter- 
est and consistent with the protection of investors and 
the purposes fairly intended by the policy and provisions 
of the Act. 


Section 38(a) of the Act authorizes the Commission to 
issue and amend such rules as are necessary or appropriate 
to the exercise of the powers conferred upon the Com- 
mission in the Act. 


Proposed New Subparagraph (4) of Rule 17d-1(d) - 
SBIC Stock Option Plans 


Paragraph (c) of Rule 17d-1 presently defines “joint 
enterprise or other joint arrangement or profit-sharing 
plan” for purposes of Rule 17d-1 as, inter alia, any 
“stock option or stock purchase plan.” In The National 
Association of Small Business Investment Companies 
(Investment Company Act Release No. 6523, May 14, 
1971) the Commission exempted from the provisions of 
Sections 18, 19, and 23 of the Act, subject to conditions 
for the protection of investors, the issuance by registered 
small business investment companies (“SBICs”) of stock 
options which qualify under Section 422 of the Internal 
Revenue Code and under appropriate SBA regulations to 
officers, directors and employees of SBICs. It appears, 
1owever, that a question remains as to whether or not an 
application is needed under Rule 17d-1 for an order of the 
Commission permitting the issuance of such qualified 
stock option plans. In order to remove any doubt in this 
regard, proposed new subparagraph (4) of Rule 17d-1(d) 
would permit registered SBICs to issue qualified stock 
options to their officers, directors and employees without 
a prior Commission order. 


Proposed New Subparagraph (5) of Rule 17d-1(d) - 
Joint Transactions with Certain Affiliated Persons 


Proposed new subparagraph (5) would provide an ex- 
emption foom the application provisions of Rule 17d-1 for 
joint transactions or arrangements in which any registered 
investment company or a company controiled by such 
registered investment company is a participant, and in 
which a company affiliated with such registered investment 
company or an affiliated person of such affiliated company 
is also a participant, provided that neither certain affiliated 
persons nor the principal underwriter of the registered 
investment company participate or have a financial inter- 
est in the transaction. The proposed exemption would be 
available in the case of SBICs, venture capital and other 
registered investment companies in like manner. 
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In proposing new subparagraph (5) of Rule 17d-1 the Com- 
mission believes that when the persons designated do not 
participate or have a financial interest in a joint transaction, 
there is little likelihood that participation by registered 
investment companies, or controlled companies thereof, in 
joint transactions with other affiliated persons, or affiliated 
persons of such other affiliated persons, will result in un- 
fair or disadvantageous treatment to the investment com- 
panies or their controlled companies. 


Proposed new subparagraph (5) would not, however, ex- 
empt from the application requirements of the rule those 
joint transactions in which an investment company or a 
company controlled by such company commits in excess 
of 5% of its assets. This limitation should further protect 
against the possibility that exempted transactions would 
occur when a direct association with the investment com- 
pany exists. The 5% limitation is consistent with the 
limitation already imposed by Section 5 of the Act for 
diversified companies 1/ and it is also consistent with the 
5% limitation contained in Section 851 of the Internal 
Revenue Code, as amended, under which the vast majority 
of investment companies quaiify for "pass through” tax 
treatment. 


Apart from the provisions of the proposed amendments, it 
should be noted that the anti-fraud provisions of the federal 
securities laws are also applicable to joint transactions in 
which registered investment companies or their controlled 
companies participate. In particular, Rule 10b-5 under the 
Securities Exchange Act of 1934 prohibits the employment 
of manipulative and deceptive devices in connection with 
the purchase or sale of any security. That prohibition 
would be applicable even where the exemption afforded 

by the proposed amendment would be available. Further- 
more, the officers, directors and investment advisers of 
registered investment companies will remain subject to 
Section 36(a) of the Act with respect to joint transactions 
exempted by the proposed subparagraph. 


Proposed new subparagraph (5) of Rule 17d-1(d) also em- 
powers the Commission to require the submission of re- 
ports of joint transactions effected pursuant to the pro- 
posed new subparagraph. The Commission intends shortly 
to publish a proposal for the implementation of this 
reporting requirement. 


Illustrative of the type of joint transaction which would be 
exempt under proposed subparagraph (5), are the follow- 
ing: 


1. Frequently, a company is an affiliated person of a 
registered investment company because 5% or more of the 
former’s common stock is in the portfolio of the registered 
investment company. In addition, an officer or director 

of the affiliated portfolio company may own some of the 
affiliated portfolio company’s common stock, or another 
individual may own 5% or more of the portfolio company’s 
common stock. 


As a result, each of these individual owners of the port- 
folio company’s common stock is an affiliated person of an 
affiliated person of the registered investment company. If 
the portfolio company reorganizes its capital structure, 
proposed subparagraph (5) would eliminate the need for 
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an application under Rule 17d-1 if certain specified per- 
sons do not also participate or have a financial interest in 
the transaction. The exemption would be available even 
though such a reorganization would involve participation 
by an affiliated person of an affiliated person of the regis- 
tered investment company in a joint enterprise (namely 
the exchange of securities of the portfolio company for 
new securities thereof) in which the registered investment 
company is also a participant. 








2. A somewhat similar situation arises when an affiliated 
portfolio company of the registered investment company 
is to be merged with a company controlled by the regis- 
tered investment company. Frequently, an affiliated 
person of the affiliated portfolio company (e.g., an 
officer, director or 5% stockholder) participates or has a 
financial interest in the joint transaction. Under proposed 
new subparagraph (5), an application for an order of the ) 
Commission to permit this transaction would not be 

required, provided that the persons specified in proposed } 
subparagraph (5) do not participate or have a financial 

interest in the joint transaction. 








3. Where two registered investment companies each own 
5% or more of the common stock of the same portfolio j 
company, each is an affiliated person of an affiliated 

person of the other. Under proposed new subparagraph 

(5) it would not be necessary to file an application under 

Rule 17d-1 where either or both of the investment com- 

panies desire to increase or decrease their holdings of such 
security or to exchange securities with the portfolio com- 
pany, provided that the persons specified in proposed 
subparagraph (5) do not participate or have a financial 
interest in the joint transaction. 


The text of the proposed amendment to Rule 17d-1 under 
the Act is as follows: 


(d) Notwithstanding the requirements of paragraph (a) 
above, no application need be filed pursuant to this rule 
with respect to any of the following: 
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(4) The issuance by a registered investment company 
which is licensed by the Small Business Administration 
(“SBA”) pursuant to the Small Business Investment Com- 
pany Act of 1958 of stock options which qualify under 
Section 422 of the Internal Revenue Code, as amended, 
and which conform to §107.805(b) of Chapter | of Title 
13 of the Code of Federal Regulations (revised as of Jan- 
uary 1, 1972), as amended in 37 F. R. 3950 and 37 F. R. 
8865, adopted by the SBA, effective August 1, 1972. 


(5) Any joint enterprise or other joint arrangement or 
profit-sharing plan other than a stock option or stock 
purchase plan (hereinafter referred to as a “joint enterprise”) 
in which a registered investment company or a company 
controlled by such a company, is a participant, and in 
which a company which is an affiliated person of such 
registered investment company or an affiliated person of 
such a person is also a participant, provided that no person 
who is included in items (i) through (v) below is, was, or 
proposes to be, a participant in the joint enterprise in any 


























r 
ch 


der 


= 


le 
n- 












manner, including participation through a financial interest, 
direct or indirect, in any person (except the registered 
investment company) who is, was or will be a participant 

in the joint enterprise, and further profided that in such 
joint enterprise neither the investment company nor a 
company controlled by such company commits in excess of 
5% of its assets, and further provided that reports con- 
taining pertinent details of the joint enterprise shall be 
made at such time, on such forms and by such persons as 
the Commission may from time to time prescribe. 


(i) An officer, director, employee, investment adviser, 
member of an advisory board, depositor, promoter of or 
principal underwriter for the registered investment com- 
pany, 


(ii) A person directly or indirectly controlling the regis- 
tered investment company, 


(iii) A person directly or indirectly owning, controlling, 
or holding with power to vote, 5 per centum or more of 
the outstanding voting securities of the registered invest- 
ment company, 


(iv) A person directly or indirectly under common control 
with the registered investment company, except a person 
who, if it were not directly or indirectly controlled by the 
registered investment company, would not be directly or 
indirectly under the control of a person who controls the 
registered investment company, or 


(v) An affiliated person of any of the foregoing, except 

(1) the registered investment company, or (2) a person 

who (A) if it were not directly or indirectly controlled by 
the registered investment company, or (B) if 5 per centum 
or more of its outstanding voting securities were not direct- 
ly or indirectly owned, controlled, or held with power to 
vote by the registered investment company, would not be 
an affiliated person of a person described in item (ii) or 

(iii) hereinabove. 


For the purpose of determining whether, pursuant to this 
subparagraph (5), an application need be filed pursuant to 
this rule, the term “financial interest” as used herein shall 
not include (a) any interest through ownership of securities 
issued by the registered investment company; (b) any 
interest of a wholly-owned subsidiary of the registered 
investment company; (c) usual and ordinary fees for ser- 
vices as a director; (d) an interest of a nonexecutive em- 
ployee; (e) an interest of an insurance company arising from 
aloan or policy made or issued by it in the ordinary course 
of business to a natural person; (f) an interest of a bank 
arising from a loan or account made or maintained by it in 
the ordinary course of business to or with a natural person, 
unless it arises from a loan to a person who is an officer, 
director or executive of a company which is a participant 
in the joint transaction or from a loan to a person who 
directly or indirectly owns, controls, or holds with power 
to vote, 5 per centum or more of the outstanding voting 
securities of a company which is a participant in the joint 
transaction; or (g) an interest acquired in a transaction 
described in paragraph (d) (3) hereof. 





All interested persons are invited to submit their written 
views and comments on the proposed amendment to 
George A. Fitzsimmons, Secretary, Securities and Exchange 
Commission, Washington, D. C. 20549, on or before May 
10, 1974. -All communications in this regard should refer 
to File No. S7-518, and will be available for public in 
spection. 


By the Commission. 


George A. Fitzsimmons 
Secretary 


1/ Section 5(b) (1) of the Act in effect requires a diver- 
sified management company to invest at least 75% of the 
value of its totai assets in cash and cash items, government 
securities, securities of other investment companies and 
other securities “limited in respect of any one issuer to 

an amount not greater in value than 5 per centum of the 
value of the total assets” of such company. 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8274/March 15, 1974 


In the Matter of 


STRUTHERS CAPITAL CORPORATION 
630 Fifth Avenue 

New York, New York 10020 

(812-2343) 


NOTICE OF FILING OF APPLICATION FOR 
AMENDED ORDER PURSUANT TO SECTION 6(c) 
EXEMPTING COMPANY FROM ALL PROVISIONS OF 
THE ACT 


NOTICE IS HEREBY GIVEN that Struthers Capital Cor- 
poration ("Applicant”), a New York Corporation, has 
filed an application pursuant to Section 6(c) of the Invest- 
ment Company Act of 1940 ("Act”) for an amended order 
exempting it from all provisions of the Act. All interested 
persons are referred to the application on file with the 
Commission for a statement of the representations therein, 
which are summarized below. 


Applicant, all of the capital stock of which consists of 
1,000 shares of common stock having a par value of $1.00 
per share, is presently owned by Struthers Wells Corpor- 
ation (“Struthers”). Applicant was formed by Struthers 

in April 1968 and has operated as a small business invest- 
ment company ("SBIC”) licensed by the Small Business 
Administration (“SBA”) under the Small Business Invest- 
ment Act of 1958, as amended ("SBIA”), since August 9, 
1968 when Applicant acquired all of the business and 
assets of Developers Small Business Investment Corporation, 
a New Jersey corporation licensed under the SBIA. Appli- 
cant has previously received from the Commission an 

order pursuant to Section 6(c) of the Act exempting Appli- 
cant from all provisions of the Act and the rules and regu- 
lations thereunder, subject to certain conditions (Invest- 
ment Company Act Release No. 5461, August 9, 1968) 
(the “Order”). Applicant has also previously received 
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from the Commission an Amended Order pursuant to Sec- 
tion 6(c) of the Act exempting Applicant from all provisions 
of the Act and the rules and regulations thereunder, sub- 
ject to certain conditions (Investment Company Act Re- 
lease No. 8016, September 27, 1973) (the “Amended 
Order”). 


The Amended Order permitted a change of control of Appli- 
cant from Struthers to Prudential Funds, Inc., a Delaware 
corporation (“Prudential”) pursuant to a Stock Purchase 
Agreement, dated July 26, 1973 (the “Agreement”), bet- 
ween Struthers and Prudential relating to the sale by 
Struthers and the purchase by Prudential of all of the 
authorized, issued and outstanding shares of Applicant's 
common stock and permitted Applicant to continue its 
activities as a wholly owned subsidiary of Prudential. The 
transaction contemplated by the Agreement was not con- 
summated and on November 1, 1973, Struthers and Pru- 
dential each released the other from any further liability or 
obligation with respect to the transaction. 


Inasmuch as the transaction pursuant to the Agreement 
between Struthers and Prudential relating to the sale by 
Struthers to Prudential of all of the authorized, issued and 
outstanding shares of Applicant’s common Stock was not 
consummated and was terminated as aforesaid, Applicant 
does not require the Amended Order and requests rescis- 
sion of the Amended Order and the reinstatement of the 
Order to permit Applicant to continue its activities as an 
SBIC licensed by the SBA under the SBIA as a wholly 
owned subsidiary of Struthers. 


Applicant asserts that the business of Struthers has not 
changed materially from the description thereof contained 
in the Application originally filed with the Commission 
resulting in the Order. Struthers continues directly and 
through its subsidiaries to be primarily engaged in the field 
of engineering and processing of power equipment. The 
reasons specified originally by the Applicant, in support of 
the granting of the Order, have also not changed materially. 
Applicant has agreed that if the Commission reinstates the 
Order, Applicant will continue to be subject to the condi- 
tions contained in the Order providing, in summary, that 
Applicant shall not issue to any person other than Struthers 
or the SBA any security of Applicant (other than short- 
term paper) unless permitted by the Commission; and also 
providing for the periodic filing by Applicant with the 
Commission of certain financial and other information 
concerning Applicant and Struthers. 


Section 6(c) of the Act provides that the Commission, by 
order upon application, may conditionally or uncondition- 
ally exempt any person from any provisions of the Act, if 
and to the extent that such exemption is necessary or 
appropriate in the public interest and consistent with the 
protection of investors and the purposes fairly intended by 
the policy and provisions of the Act. 


NOTICE IS FURTHER GIVEN that any interested person 
may, not later than April 9, 1974, at 5:30 p.m., submit to 
the Commission in writing a request for a hearing on the 
matter accompanied by a statement as to the nature of his 
interest, the reason for such request, and the issues of fact 
or law proposed to be controverted, or he may request 
that he be notified if the Commission shall order a hearing 
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thereon. Any such communication should be addressed: 
Secretary, Securities and Exchange Commission, Wash- 
ington, D. C. 20549. A copy of such request shall be 
served personally or by mail (air mail if the person being 
served is located more than 500 miles from the point of 
mailing) upon Applicant at the address set forth above. 
Proof of such service (by affidavit or in case of an 
attorney-at-law by certificate) shall be filed contempor- 
aneously with the request. As provided by Rule O-5 of 
the Rules and Regulations promulgated under the Act, an 
order disposing of the application will be issued as of 
course following said date unless the Commission there- 
after orders a hearing upon request or upon the Com- 
mission’s own motion. Persons who request a hearing or 
advice as to whether a hearing is ordered will receive 
notice of further developments in this matter, including 
the date of the hearing (if ordered) and any postponements 
thereof. 

























For the Commission, by the Division of Investment Manage- 
ment Regulation, pursuant to delegated authority. 


George A. Fitzsimmons 
Secretary 





INVESTMENT COMPANY ACT OF 1940 
Release No. 8275/March 15, 1974 


See Securities Exchange Act Rel. No. 10681/March 15, 
1974. 








LITIGATION 





Litigation Release No. 6274/March 11, 1974 
SEC v. LONDON SECURITIES, LTD., et al. (S.D.N.Y.) 


William D. Moran, Regional Administrator of the New 
York Regional Office of the Securities and Exchange Com- 
mission, announced today that on February 13, 1974, 
upon the consent of defendants London Securities, Ltd. 
and Joseph C. Caggiano, its president, Judge Harold R. 
Tyler, Jr. issued a permanent injunction enjoining said 
defendants from further violations of the Commission’s 
registration, net capital, bookkeeping and supplemental 
reporting requirements under Section 15(c) and 17(a) of 
the Securities Exchange Act of 1934, and Rules 15c3-1, 
17a-3, 17a-4, and 17a-11 thereunder, and the margin 
regulations under Section 7(c) of the Securities Exchange 
Act of 1934, and Regulation T thereunder, as promulgated 
by the Board of Governors of the Federal Reserve System. 
The Commission’s complaint in this action was filed on 
January 3, 1974, and a Temporary Receiver was appointed 
on January 24, 1974. 


Se ——_@@- ._ —_ -~- - 





4 












nts 


ns 














For further details see Litigation Release No. 6200. 





Litigation Release No. 6275/March 12, 1974 


SEC v. GOLDEN GATE FUND, INC., et al. (N.D. Calif- 
ornia) 


Gerald E. Boltz, Administrator of the Los Angeles Regional 
Office, and Leonard H. Rossen, Associate Regional Admin- 
istrator, San Francisco Branch Office of the Securities 

and Exchange Commission, announced that on March 5, 
1974, the Honorable James L. Watson, United States 
District Judge for the Northern District of California, at 
San Francisco, entered an order against John B. Licata & 
Co., a California corporation, and John B. Licata of Glen 
Ellen, California, permanently enjoining them from further 
violations of the anti-fraud provisions of the Securities Ex- 
change Act of 1934 and the Securities Act of 1933 with 
respect to any security. The defendants, without admit- 
ting or denying the allegations of the Complaint, con- 
sented to the entry of the order. 


For further information see Litigation Release 5100. 





Litigation Release No. 6276/March 14, 1974 


U. S. v. HAROLD F. SMITHER 
(U.S.D.C., Ore., No. CR 74-9) 


Sidney |. Lezak, United States Attorney for the District of 
Oregon, and Jack H. Bookey, Administrator of the Seattle 
Regional Office of the Securities and Exchange Com- 
mission, announced that on March 11, 1974, the Honor- 
able James M. Burns, United States District Judge for 
Oregon, at Portland, sentenced Harold F. Smither of Salem, 
Oregon, formerly a director and chief executive officer of 
First California Company, Inc., to one year imprisonment 
and five years probation after he had pied guilty to eleven 
counts of a fifteen count criminal information charging 
him with, among other things, securities fraud in con- 
nection with the diversion of customers’ funds and securi- 
ties to his own personal use and benefit. 


For further details, see Litigation Release No. 6218. 





Litigation Release No. 6277/March 14, 1974 


William D. Moran, Administrator of the New York Region- 
al Office of the Securities and Exchange Commission, 
announced that on January 22, 1974, the Honorable 
Robert J. Ward, United States District Judge for the 
Southern District of New York, entered a Final Judgment 
of Permanent Injunction against Samuel H. Sloan & Co. 


("Sloan & Co.”), a New York City broker-dealer, and 
Samuel H. Sloan ("Sloan”) enjoining them from violations 
of the broker-dealer registration, net capital and book- 
keeping provisions of the Securities Exchange Act of 1934 
("Exchange Act”). 


On January 7, 1974 Judge Ward issued Findings of Fact 
and Conclusions of Law, based on the trial of the action in 
December, 1973, wherein he concluded that from on or 
about January 15, 1971 through January 31, 1972, as well 
as from May, 1973 to the date of trial Sloan & Co. under 
Sloan’s direction, violated Section 17(a) of the Exchange 
Act and Commission Rule 17a-3 promulgated thereunder 
(“bookkeeping provisions’) in that Sloan & Co. failed to 
properly maintain and keep accurate certain books and 
records, including, among others, trial balances and com- 
putations of aggregate indebtedness and net capital. Fur- 
ther, the Court found that from on or about January 18, 
1971 through January, 1972, as well as in May and August 
1973, Sloan & Co., under the direction of Sloan, conduct- 
ed a securities business in violation of Section 15(c) (3) of 
the Exchange Act and Commission Rule 15c3-1 promul- 
gated thereunder (“net capital provisions”). 


Judge Ward concluded that the issuance of a permanent 
injunction was “necessary to protect the public against 
the continuation or repetition of the above-described 
violations” . .. The Court further found that” . . . unless 
permanently enjoined, there is a likelihood that the 
defendants will continue to engage in violations of the 
Exchange Act and the Rules promulgated thereunder.” 


Previously, in an administrative proceeding, Administra- 
tive Law Judge Ralph H. Tracy had issued an Initial Deci- 
sion revoking the registration of Sloan & Co. as a broker- 
dealer and barring Sloan from association with any broker- 
dealer. 





Litigation Release No. §$278/March 14, 1974 
SEC v. TOPPER CORPORATION, et al. 


The Commission announced that the Honorable Edward 
Weinfeld, United States District Judge in the Southern 
District of New York, entered orders of permanent injunc- 
tion by consent against Henry Orenstein, Jack J. Rose 

and Frederick C. Pierce. Henry Orenstein was the President 
and Chief Executive Officer of Topper Corporation. 

Jack J. Rose was Senior Vice President for Finance and 
Secretary of Topper and Frederick C. Pierce was Vice 
President for sales. The three defendants were permanent- 
ly enjoined from violating the anti-fraud, corporate 
reporting, and prospectus disclosure provisions of the 
Federal securities laws. 


The defendants consented to the entry of the above orders 
of permanent injunction without admitting or denying the 
allegations in the Commission’s complaint. 


For further information see Litigation Release No. 6145. 
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